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GAIL (I nd la) Lim ited $—1el,/E-mail : info@gail.co.in

(A Goverpment of India Undertaking - A Maharatna Company)

ND/GAIL/SECTT/2017 January 31, 2017
Listing Department Listing Department

National Stock Exchange of India Limited BSE Limited.

Exchange Plaza, 5" Floor, Floor 1, Phiroze Jeejeebhoy Towers

Plot No. C/1, G Block, Dalal Street

Bandra-Kurla Complex, Bandra (East) Mumbai — 400001

Mumbai — 400051

Sub.: Passing of Resolution(s) by Postal Ballot

Dear Sir,
This is in continuation to our letter of even no. dated January 25, 2017.

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 Friday, 3'Y February, 2017 at 9:00 am
(IST) and ends on Saturday, 4™ March, 2017 at 5:00 pm (IST). During this petiod
members of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date of Friday, 27" January, 2017, 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 Saturday, 4" March, 2017.

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

The above is for your reference and records please.

Thanking you.
Yougs faithfully

il

(g

(A.K. 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
MUMBAI — 400 001




GAIL( INDIA) LIMITED
{A Government of India Undertaking)
Registered Office: 16, Bhikalji Cama Place, R.K. Puram, New Delhi-110066
CIN @ L40200DL1984G0I015576 Website : wwaw.gaitonfine.com E-mail : shareholders@gail.co.ln
Phone : 011-26182955, Fax : 011-26185941

NOTICE TO THE MEMBERS OF THE COMPANY

Notice is hereby given pursuant to Sectian 110 and olher applicable provisions of the Companies Act, 2013, read with Companies (Management

and Adininistration) Rules, 2014 including any statulory modification and re-ehactment thereof for the time baing in force, that the resolution

appended below for issue of Bonus Shares is proposed 1o be passed by way of postal ballot/ e-voling.

GAIL (India} Limited (the "Campany”} proposes 1o issue benus shares on the terms & conditions set out in the resolution by capitalisation of its

reserves. The proposed Resoluiions and explanatory statemenl staiing material facls, as required under Seclion 102 of the Companies Act 2013,

are annexed herewith for consideration of shareholders alangwith the Postal Ballot Form.

The Shareholders are requesled to carefully read tha instructions printed inthe Postal Ballot Form and retum the duly completed formin alt respect

inthe attached self addressed postage pre-paid envelope so as to reach the Scrutinizer nat laler than on Saturday, the 4" March, 2017 at 5,60 PM

{I5TY. The Company is also providing e-voting facility for voling on the Resolutions.

Shareholders desiring to opt for e-voting facility are requested to read the notes lo the Postal Ballot Notice and instructions given thereunder for

e-voting purpose.

issue of Bonus Shares by way of Capitalisation of Reserves

To consider and, if thought &, to pass the following resoltition proposed as an Ordinary Resolution(s):

“RESOLVED THAT-

f. pursuantto Section 63 of the Companies Act, 2013 and other applicable provisions, ifany, in cluding rufes notified thereunder, as
may be amended from time to time, Article 98 of the Articles of Assoclatlon of the Company and provisions of SEB/ {issue of
Capital and Disclosure Requirements) Regulations 2009 and subject to such consenls and approvals as may be required from
the appropriate authorities, the consent of the shareholders be and is hereby accorded fo capitalize a sum of Rs. 422 .82, 88,600/-
ouf of the Free Reserves Account or stich other account for distribution 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 oOwners' Position of the Company
on a date (Recerd Date) o be decided by the Board of Directors (which expression shafl also include a Conunittee thereof), as an
increase of the nominal amount of the share capital of the Company held by each such shareholder, and not as income or in teu
of dividend, credited as 42,28,25,800 new fully paid equity shares of Rs. 10/- each as bonus shares in the proportion of 1 {One)
new equity bonus share of Rs. 10/-each for every 3 (Three ) existing fully paid equity share of Rs. 10/~ each held.

if. the new equity bonus shares of Rs. 10/ each 1o be aflotted and issued as bonus shares shall be subject fo the terins of
Memorandum & Articles of Association of the Company and shall rank pari passu in all respects with and carry the same rights as
the exisfing fully paid equity shares of the Company and shall be entitled to participate in full in any dividend(s) to he declared
afterthe bonus shares are allotted,

iif. no letior of allotment shall be issited fo the allottees of the new equfiy bonus shares and the share certificate(s) in respect of the
new equily bonus shares shall be issued 1o shareholders holding shares in physical mode and dispatched to the allottees
thereof within the period prescribed or that may be prescribed in this behalf, from fime lo tinte, except that the new equity bonus
shares will be credited fo the demat account of the allottees, who hold the existing equity shares in electrohlc forn or
shareholder(s) holding shares in physical mode opt to receive the bonus sharas in efectronic form.

iv. the alfotment of the ntew equity bonus shares and payment In respect of fractional entiffement, it any, to the extent that they refale
to non-resident members of the Gompany, shall be subject to the approval, If any, of the Reserve Bank of india under the Forelgn
Exchange ManagementAct, 1999 as may be deemed necessary.

V. the Board shall not Issue any cerfificate or coupon in respect of fractional shares, buti the total number of such new equity shares
representing such fractions shall be allotted by the Board (which expression shall also include a Committee thereof) to a
nomineefs) to be selected by the Board, who would hold them as trustee(s} for the egulty shareholders who would have entitled
to such fractions. Such neininee(s) will as soon as possibie selt such equity shares at the prevailing markef rate and the net sale
proceeds of such shares, after adjusting the cost and expenses in respect thereof, be distributed among such members who are
entitled to such fractions in proporfion of their respective holding and aliotment of fractions therecf.

Vi the Board be and is hereby authorized to take necessary steps for Listing of such Bonus Shares on the Stock Exchanges where
the equity shares of the Company are listed, in terms of SEB! {Listing Obligations and Disclostre Requiremenis) Regulations,
2015 and other applicable Guidelines, Rules and Regulations.

vii.  forthe purpose of giving effect fo the aforesald resolutions, the Board/Commitiee of the Board be and are hereby autthorized to
do all such acts, deeds, matters and things whatsoever, inciuding setiling any question, doubt or difficulties that may arise witit
regard to or in reiation o the issue or aflotment of the bonus shares and to accept on behalf of the Company, any conditions,
nrodifications, alterations, changes, variations in this regard as prescribed by the statutory authorityfies) and which the Board/
Commitiee of the Board in its discretian thinks fitand proper.”

By order of the Board

Place : New Delhi Sdl-

Date @ 27.01.2017 ‘ {A.K.Jha)
NOTES Company Secretary
1. The following is annexed with the Notice:

i} Explanatory Statement pursuant lo section 102 of the Companies Act, 2013 read with Secretarial Standards issued by the Insiitute of
Company Secretaries of India in respect of the Special Business.

i} Thebusiness seioutinthe Notice will be transacted through electronic vating syster and the Company is providing facility for veling by
electronic means (instructions for remote e-voting are annexed).

2, Documents referred in the accoropanying Notice and Explanatory Staiement theveto, are open for inspection by members, al the
Registereg Office of the Company during office howrs L.e. befween 11:00 a.m. and 1:00 pan., on all working days, excepl Saturday{s)/
Sunday{s)Holiday(s).

3. Pursuant to the regulation 44 of the SEBI (. ODR) Regulations, 2015 and Saction 108 of the Companies Act, 2013 read with the Companies
(Managenment and Administration) Rules, 2014, the Company is providing io its members facility to exercise their right to vote on all
resolutions set forth in the Netice by electronic means. The members may cast iheir votes using an elecironic voling system from a place
olher han the vanue of the meeting (remole evofing’). The Company has engaged the services of Depository viz. Ceniral Depositary
Services (india)Limited (CDSL) o provide the e-voting facility.

4. The voting shall be reckoned in propartion to a membar's share of the paid-up Equity share capital of the Company as on the cut-off date of
Friday, 27" January, 2017 for remote e-voling and postal bafiot.

5. The remote e-voting peried commences on Friday, 3" February, 2017 at 9:00 am {13T) and ends on Saturday, 4" March, 2017 at 5:00
pm (§ST). The remote e-voting module shaltbe disabled by CDSE for voling thereafter.

8. Shareholders who opt to vote by Pastal batloi form shall ensure that the duly completed form should reach the Scrutinizer before Saturday,
4" Mareh, 2017 at 5.00 pm {IST).

7. Any shareholders who has not received the postat ballot form may wiite to the company or Registrar & Share Transfer Agent {(RTA) of the
comgpany for oblaining a duplicate / additional form.

8. embers can opt only one mode ferveling fe. gither by remote e-voting or postal ballot. However, in case member({s) cast their vote bothvia

remote e-voting and through postal ballot, then voting done through remote e-voling shall pravail and the votes cast through Postai Ballot
shall be considered invalid. Once the vote on a resolution is cast by the member electronically, the member shall ot be allowed to change it
subsequently,

9. Basad an the consent received from Shri Sachin Agarwal, Practicing Company Secretary (Membership No. 5774}, Board has appointed
himn as the Scrutinizer lo scrutinize the voting process in a fair and transparent manner. The Board of Directors has appointed Company
Secratary as the person respansible for remate e-voting and postalballot process.




10, The Serutinizer shall not later than three days of the conclusion of postal ballot pracess, will prepare a consolidated scrulinizer's report of the
tolal votes cast in favour or against, if any. The said report will be countersigned by the Chairman or a person authorized by him inwriting and
declare (he result of the voling forthwith, The date of dectaration of resuli shall be deemed to be the date of passing of the said resolution(s).

11, The resulis declared along with the Sciutinizer's Reporl will be hosted on the Company's wehsite www.gallonline.com and on the websile of
CDSL. The results shall simuitansously be communicated to the Stack Exchanges,

12, The resulis will also be displayed on the Notice Board of the company al its Regislered Office.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPAMIES ACT, 2013

The present authorized share capital is Rs.2,000 crores oui of which share capital of Rs.1,268.48 crores is paid-up, As on 31" March, 2016, the

Free Resetves were Rs, 29,045 crores. To capitalize a portion of reserves, your Board in its 366" maeting held on 25.01.2017, recommendad

issue of Bonus Shares in proportion of one share for every three exisling equity shares held by the members on Record Data/Gook Closurs to be

fixed later on in this behalf by capitalizing & sum of Rs. 422,82,58,000/- from Free Reserves as per audiled accounts of the Company for the

financial yearended 31" March, 2016 and the same is proposed to be applied in full ai par by issuing at par 42,28,25,800 equity shares of Rs, 10/-

each,.

The propesed issue of bonus sharss will be made in line with the provisions of Section 63 of the Companies Act 2013, Securities & Exchange

Board of India (SEBIN Rules and Regulations and subject to such approvals, if required, from the slalutery authorities, As per Asticles of Assoclation

of the Company, }tis necessary ta ohiain the approval of the shareholders forissue of bonus shares by capilafization of resarves,

Further, it is necessary lo authorize the Board of Direclors/ Committee of the Board of the Company to complete ail the regulatery formalities

presciived by the SER(, RBI, the Stock Exchanges onwhich the Company's securilies are listed and any other reguiatory authority in cornection

wilh issue and allotment of the Bonus Shares.

The Board of Direciors of the Company recommends the Ordinary Resolution as set out in the accompanied Notice for approval of the

shareholders through postal ballotf e-voting.

No Direciors, Key Managerial Persannel andlor thelr relatives, is/ars interested or concerned, financially or olharwisa in the resolution excepl may

be decimed tobe concernad or interested in the proposed resclulion to the extent of their shareholding inthe Company,

INSTRUCTIONS FORREMOTE E-VOTING

The instructions for shareholders voting electronically are as under

(i) The shareholders shoufd log on to the e-voting website www.evotingindia.com

(i Click on Sharsholdars

iy  NowenteryourUserID:

a. For CDSL: 16 digits beneficiary [D

b. For NSDL: 8 Character DP 10 followed by 8 Digits Client1D

o Members halding shares in Physicat Form should enter Folio Mumber registered with the Company.

{(iv)  Enterthe Image Verification as displayed and Click on Login,

(v} [fyou are holding shares in demat form and have voted earlier on www.evotingindia.com for any Company, then your existing login 1D and

password icbeused.

(vi)  Ifyouare afirsttime user follow the steps given below:

For Members holding shares in Demat Form & Physical Form

PAN Enter your 10 digit aipha-numeric PAN issuad by Income Tax Depariment {applicable for both demat members as well
as physical members).
o Members wha have not upaated their PAN wilh the Company/Depositary Participant are requested to use the first
two fetters of their nama and the 8 digits of the sequence nurnber in the PANfleld.
s In case the sequance nuimber is less than 8 digits enter the applicable number of I's before the number after
the first two characters of the name in CAPITAL letlers. Eg. If your name is Ramesh Kumar with sequence
number 1 then enter RA00000001 in the PAN field.

Dividend | Enter the Dividend Bank Details or Date of Birth (ddfmm/yyyy formatl) as recorded in your demat account or in the

DBE*::;;S company records for the said demat account or folic.

OR If both the dataiis are not recorded with the depesitory or Company please enter the member id / folio number in the
bate of | Dividend Bank details field as meniioned in instruction above.

Birth

® After entering these details appropriately, click on "SUBMIT" tab.

° Members holding shares in physical form will then reach directly to the Company selection soreen. For members holding shares in
physicai form, the details can be used only for e-voling en lhe resolution(s} contained in this Notice.
s However, members holding shares in efectronic formwill reach 'Password Crealion' 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 holders for voling for
resolution{s) of any other company on which they are eligible to vote, provided thai company opis for e-voting through CDSL platform.
Please laks utmost care to keep your password confidential.

{(vii) Mambers holding multiple demat accounts / fofios shali choose the voting process separalely for each demat account / {olio.

(uiii}  Click on the relevant Electronic Voting Sequence Number (EVSN) onwhichyou choose tovets.

(ix}  On the voling page, you will see resolution description and against the same the optionh “Yes/No™ for voting. Select the option Yes or No as
desired. The option Yas implies that you assent to the Resolution and oplion Noimpiies thai you dissentto the Resolution.

{%) Click on the "Resalution(s) File Link” if you wish to viaw the enlire Resolution{s).

ixiy  After selacting the resolution which you have decided o vote en, click on “SUBMLT". A confirmation box will be displayed. if you wish to
confirm your vote, click on "OK”, ¢lse to change your vele, click on *CANCEL" and accordingly moedify your vote,

{xii) Once you “CONFIRM" your vote on the resolution, you willnot be allowed Lo modify your vote.

(xill)  You can alsoiake out print of the voting done by you by dlicking on “Click here to print’ option on the Voting page.

(«iv) Uf demat account holdar has forgotten password then enler the user ID and image verification code click on Forgot Password & enler the
detaits as prompled by the syster.

{xv} Shareholders can also cast their vole using CDSL's mobite app m-Voting available for android based mobites. The m-Voting app can be
gownloaded from Goagls Play Store, Please follow the Instructions as prompted by the mobile app while voling on your mobile,

{(xvi} Notefor non-individual shareholders {Le. other than individuals, HUF, NRI ete.}and custodians:

° log on to www.evotingindia.com and register themselvas as Corporates.

e seanned copy of the Raegislration Form bearing the stamp and sigh of the entity shouid be emailed to helpdesk evoting@cdslindia.com.

e after receiving the login details a compliance user should be created using the admin logir: and password. The compliance user would be
able to link the account{s) for which they wish tovate on.

° list of accounts should be mailed to helpdesk evoting@cdslindia.com and on approval of the accounts they would be able to casttheir vote.

° scannad copy of the Board resolution and Power of Attorney {POA) which have been issued in favour of the custodian, if any, should be

gpioaded in PDF format in the system for the scrutinizer © verify the same in case the same Is not uploaded before closure of voting, the
vote so exercised will be rejected in the system.

(xvii} In case of any querles or issues regarding remote e-voling, members may also refer 'Frequently Asked Questions' (FAQs) and e~voting
manual available at www. avolingindia.com, under help section or write an email to helpdesk.evoting@odstindia.com or contact CDSL at
18002605533,
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POSTAL BALLOT FORM _
{Please read the instructions prmted overleaf carefully bafore’ completlng thS ?ol m}

. Name(s) of Member( )

2. A_dd:‘ess

3. Folio No./ DP & Client 10

4. No. of shares held. .-

IIWe hereby &xarcise mylout vote in respect of the foﬂowmg Ordmary Resolutlon(s) io be passed through o

5.
Postal Baliot for the business stated in the: Motice of the Company dated 27.01.2017 by conveying: my/our: i
assent ordassent tathe said Re%oiunon(s)by placmg the nck(\/ ) mark inthe appropnate box beiow Pt
© 8.1 . . Description . . No.of Shares * [ !)Wé Assent to'. IIWa Dlssent to
‘No. R S R the Resolutlon the Resolution
: (FOR) C{AGAINST)Y -
1. Ordi_n:ary' R.esoiu'tio_n_ for o
- | issuance of bonus shares
Place : _'3

Date: i

_ . .'S_i::gh:éivi'e_'ﬁf the Mg’ambér(s},;ﬁ :




10.

14,

12.

13.

14,

GENERAL INSTRUCTIONS FOR VOTING BY POSTAL BALLOT FORM

Amember desircus to exercise vote hy postal ballot may complete this postal ballet form in all respect and send
it {perforated) lo the Scrutinizer in the attached self addressed postage pre-paid envelope, which shalt be
properly sealed with adhesive or adhesive taps. However, envelopes coniaining postal ballot form deposited in
person or sent by courier at the expense of the member will also be accepted. Members who have not
recetved postal ballot form may approach R&TA/Company at admin@mcsregistrars.com  andfor
sharehclders@gail.co.in to obtain a duplicate of the same.

Self-addressed posfage pre-paid envelope bears the postal address of the Scrutinizer appointed by the
Company.

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

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

In case shares are jointly held, this form should be completed and signed by the first named member and in
his/her abgenca, by the next named mamber. The exercise of vote by postal ballot is not permitied through

Broxy.

Atick {¥) mark should be placed in the relevant box signifying assent/dissent for the resolution{s), as the case
mmay be, before mailing the posial ballot form. Incomplete, unsigned, improperly or incorrectly tick (V)
marked postal ballot form will be refected. Postal ballot form bearing tick marks in both the colurmns will also
renderthe Postal ballot form invalid.

Completed postal ballot form shouid reach the Scrutinizer not later than the close of working hours on 4" March,
2017 at 5.00 pm (I8T). Postal ballot form received after the said date 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 votes differently i.e. all the votes either in favour or against or partly in favour or
partly in against.

In case of shares held by companies, trusts, societies, efc., the duly completed postal ballot form sheuid be
accompanied by certified copy of the Board Resolution/ Authority together with attested specimen sighature(s)
of the duly authorized signatory(ies).

Members are requested not to send any extraneous paper along with the postal baliot 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/DP & Client [D irrespective of the number of joint
member({s).

Scrutinizer's decision on the validity of the Postal Ballot form will be final.

The results of Postal Ballot will be declared at the Registered Office of the Company as specified in the naotice.
The results thereafter wili be published in the newspaper{s} and hosted on website of the Company, for
information of the members,

Votes will be considered invalid on the following grounds:

if the postal ballotis unsigned;

if the member's signature does not tally;

ifthe member has marked all his shares bath in favour and also against the resolution(s};

ifvoting is done through any other form;

if the bailot paper is received torn or defaced or mutilated to an extent that it is difficult for the scrutinizer to

identify either the member or the number of votes or as to whether the votes are in favour or against or if the
signature could not be checked or on one or more of the above grounds.




