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1. Listing Department 2. Listing Department
National Stock Exchange of India BSE Limited

Limited Floor 1, Phiroze Jeej eebhoy Towers

Exchange Plaza, 5th Floor, Dalal Street

Plot No. C/1, G Block, Mumbai — 400001

Bandra-Kurla Complex, Bandra (East)
Mumbai — 400051

Sub.: 34th Annual General Meeting Notice & Annual Report for FY 2017-18

Dear Sir,

34th Annual General Meeting (AGM) of the Shareholders of the Company is scheduled

for Tuesday, the 11th day of September, 2018 at 10:30 a.m. at Manekshaw Centre,
Parade Road, Delhi Cantonment, New Delhi. We are enclosing herewith the Notice of

34th Annual General Meeting & Annual Report for the year 2017-18.

Annual Report is also hosted on Company’s website at the following link

httn://gailonline.com/lZ-AnnualRenorts.html.

The above is for your reference and records please.

Thanking you

Youmhfiilly
(A.K.Jha)

Company Secretary
Encls.: As above
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GAIL (INDIA) LIMITED

(A Government of India Undertaking)

Registered Office: 16, Bhikaiji Cama Place, RK. Puram, New Delhi —110066

CIN: L40200DL1984GOI018976 Website: wwwgailonlinecom
E-mail: shareholders©gaiicoin Phone: 011-26182955, Fax: 011—26185941

NOTICE is hereby given that the Thirty-Fourth Annual General Meeting of the

members of GAIL (India) Limited will be held on Tuesday, the 11th day of September,
2018 at 10:30 a.m. at Manekshaw Centre. Parade Road. Delhi Cantonment. New Delhl~

IiDmOtotransactthe following business[s):-

ORDINARY BUSINESS

I. To receive, consider and adopt the audited Financial Statements and audited

Consolidated Financial Statements for the financial year ended 31st March, 2018,

Directors’ Report, IndependentAuditors’ Report and the comments thereon ofthe

ComptrollerlitAuditor General of India and to pass the following resolution as an

DrdinaryResalutinn:

"RESOLVEDTHATaudited FinancialStaternents and audited Consolidated Financial

Statement for the financral year ended gist March, 2018, Directors‘ Report,

Independent Auditors‘ Report and the comments thereon of the Comptroller 84

Auditor General of indiabeandare hereby received, considered and adopted?

To declare final dividend @14.40%(Rs.i.44/c per equity share) on paidvup equity
share capital of the Company (Rs. 2,255.07crores) for the financial year ended aist

March, 2018 as recommended by the Board and to confirm the payment of interim

divrdend @ 76.5% (Rams/r per equity share) on then paidsup equity share capital
ofthe Company (Rs, 1,691.30 crores) already paid in the month oflanuary, 2018 and

to pass thefollowingresolution asan Ordinaryflesolurlon:
"RESOLVED THAT approval of the shareholders be and is hereby accorded for

payment of final dividend @14 40% le.1.44/- Per equity share) on paidaup equity
share capital ofthe Company (Rs. 2,255.07 crores) forthefinancial year ended 31st

March, 2018 as recommended by the Board and to confirm the payment of Interim

Dividend @76.5%(Rs.7.65/~perequity share)on then paidvup equity share capital
oi the Company (Rs 1,69130 crores) as approved by the Board and already paid in

lanuary20183’

To appoint a Director in place of Shri Subir Purkayastha, who retires by rotation,

and being eligible, offers himself for reappointment and to pass the following
resolution as an Ordinary Resolution:

"RESOLVED THAT Shri Subir Purkayastha (DlNr 06850526) be and is hereby

re-appointed as Director of the Company liableto retire byrotation.H

To appoint a Director in place ofShri Ashish Chatteriee, who retires by rotation, and

being eligible, offers himself for re-appointrnent and to pass the following
resolution as an OrdinaryResaIution:

"RESOLVED THAT Shri Ashish Chatterjee (DiN» 07588473) be and is hereby

reappointed as Director ofthe Company liableto retire byrotation,”

To authorize Board of Directors of the Company to fix remuneration of the Joint

Statutory Auditoris) of do Company in terms of the proVisions of section 142 of the

CompaniesAct,2013andto pass thefollowingresolutionasan OrdinaryResqutian:

“REOWEDTHAT Board of Directors of the Company be and is hereby authorized to

decide and fix the remuneration of the Joint Statutory Auditorls) of the Company

appointed byComptrollerandAuditorGeneraloilndiaforthe FinancialYear2018-191’

W
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To consider, and if thought fit, to pass the followmg resolutions as an Ordinary
Resolutimds):

To appoint Dr. Rahui Mukherjee (DIN707940278) as Independent Director of the

Company

“RESOLVED THAT pursuant to the proviSions of Section 152 Rt 161 and other

applicable provisions of the Companies Act, 2013, Dr. Rahul Mukherjee (DIN-

07940278) who was nominated as Independent Director by the President of india

vide MnPNG letter no. C-31034/2/2017-CA/FTS:49128 dated 08 09 2017 and

appointed as an Additional Directorw ef 15 09 2017 by the Board of Directors, be

and is hereby appointed as independent Director of the Company as per terms and

conditions mentioned in the said letter, not liableto retire byrotationf‘

To appoint Shri Jayanto Narayan Choudhury iD|N~079402861 as independent
Directorofthe Company

"RESOLVED THAT pursuant to the provisions of Section 152 Si 161 and other

applicable provisions of the CompaniesAct, 2013, Shri layanto Narayan Choudhury
(DIN’07940286) who was nominated as Independent Director by the President of

India vide MnPNG letternox 031034/2/2017-CA/FTS:49128 dated 08.09.2017 and

appointed as an Additional Director we f 15.09 2017 by the Board of Directors, be

and is hereby appointed as Independent Directorof the Company as per terms and

'ID.

11.

12.

conditionsmentioned inthesaid letter,not liable toretirebyrotation"
To appointMs. Banto Devi Kataria (DIN-08194036) as Independent Director ofthe

Company

”RESOLVED THAT pursuant to the provisions of Section 152 El 161 and other

applicable provisions of the Companies Act, 2013, Ms Banto Devi Katai'ia (DIN-
08194036) who was nominated as independent Director by the President of India

videMoPNGletterno,-C-31033/2/2018»CA(22758)dated24 O720183ndappointed
as an Additional Director wet, 06.08.2018 by the Board of Directors, be and is

hereby appointed as independent Director of the Company as per terms and

conditionsmentionedinthesaidletter, notliabletoretirebyrotation"

ToappointShriManojlainiDlN~07556033lasDirectorlBusinessDevelopment)of
theCompany

“RESOLVED THAT in accordance with the provisions of section 161 and other

applicable provisions, if any, of the Companies Act, 2013, Shri Mano] lain (DINA
075560331 who was nominated as Director (Business Development) by the

President of India vide MOPNG letter no, Craiozz/s/misrPNG dated moazora

andappointedasan AdditionalDirectorwe.f.05 06,2018bytheBoardofDirectors
to hold the post of Director (Business Development) of the Company, be and is

hereby appointed as Director (Business Development) of the Company, liable to

retirebyrotationonsuchtermsandconditions,remunerationandtenureasmaybe

determinedbythePresidentoflndia/Governmentofindiafromtimetotimef‘

RatificationofremunerationofcostauditorsoftheCompany:
“RESOLVED THAT pursuant to the provisions of section 148, other applicable

provisions of the Companies Act, 2013 read With the Companies [Audit and

Auditors) Rules, 2014 (including any statutory modificationis) or reenactment

thereof. for the time being in force), the remuneration payable to Cost Auditor(s)

appointed by the Board of Directors of the Company to conduct the audit of cost

records of the various units of the Company for the Financial Year 201748,

amounting to Rs.2i,26,00D/cplus applicabletaxes and out ofpocket expenses etc

beandisherebyratifiedandconfirmed.
FURTHER RESOLVED THAT consent of the members be and is hereby given for

authorizing the Board of Directors of the Company to decide and Fix the

remuneration of the Cost Auditorls) appointed by the Board of Directors of the

Company, to conduct the auditofcost records ofthe various units of the Company
forthe FinancialVear2018719I'

MaterialRelatedPartyTransactionswithPetronetLNGLimited

“RESOLVED THAT approval of the shareholders be and is hereby accorded for

Material Related PartyTransactions with Petronet LNG Limited for FY2018719 for

Rs 20,625 Crores approx, which is likely to exceed 10% of the consolidated

turnoveroftheCompanyforFY2017-18,aspertherequirementofRegulation23(4)
ofSEBI(LlstingObiigationsandDisciosure Requirements)Regulations,2015§‘

To consider, and if thought fit, to pass the following resolutions as Special
Resalutirm{s):

AmendmentofObjectclauseofMemorandumofAssociationoftheCompany
“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable
provisrons, ifany, of the Companies Act,2013 includingany statutorymodification
or re—enactment thereof for the time being in force, the approval of members be

and is hereby accorded For amendment in Main Objects Clause of the

Memorandum of Association of the Company by addition of new clauses from 25

toioasunder.

Clause 25: To make investment in Start-Ups in Core business areas (eg. Natural

Gas, Petrochemicals, Energy etc) and Non-Core areas (e g. Health, Social 8i

Environment,Safety84Securityetc.)eitherdirectlyorindirectlythroughanyother
entityegSpecialPurposeVehicle(SP\/)etc
Clause 26: To carry on the business of collection, treatment, purification,
desalination, transportation, distribution and marketing of water and slurry and

business relating thereto. To establish, develop, construct, build, purchase,
maintain, manage plant and equipment for such businesses Acquire from any

person/ body corporate whether in india and/or outside india, technical

information, know»how, process engineering, manufacturing, plans layouts, blue

printsetc.forsuchbusinesses.

Clause 17: To lease/ let/ sharing land 84 buildings, plant and machineries, movable

and immovable properties and all other assets including providing consultancy
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services such as gas management, gas metering audits, pipeline integrity
assessments, safety audits etc. to any person, organization/companies.To
construct forits own use orotherwise, breakwater. port facilities, terminals, plant
and machinery including maintenance, working management, carrying out,

superintendence or control thereof and also including import/export of utilities

such as steam, power, hot flue gases, CO, emitted from its processes and its

managementthereof.

Clause 28: To carry on the business of manufacture, import, distribution and

marketing of appliances relating to gas marketing and distribution, such as gas

meter,CNG kits etc,

Clause 29: To carry on the business of establishment of battery charging stations

and providing charging services, manufacture, import of machines and

equipments, batteries etc. and its assembling forelectric vehicles and businesses

relatingthereto

Clause so: To carry on the business as a Contractor and provide various serVices

such as Engineering, Procurement and Construction: Engineering Procurement.

Construction Management,- PFDJECt Management Consultancy; etc. in the areas of

its businesses

FURTHER RESOLVEDTHAT pursuantto the provisions ofSection 4, Section 13 and

other applicable provisions, if any, of the Companies Act, 2013 including any

statutory modification or reenactment thereof for the time being in force, the

approval of members be and is hereby accorded for merging and renumbering of

clause(s)wherever applicable includingchange ofheadingas perthe requirements

oftheCompaniesAct2013;

13.

FURTHER RESOLVED THAT the Chairman Si Managing Director and/or Director

and/orCompany Secretary be and are hereby authorized to do all such acts, deeds.

matters, things and take such steps as may be considered necessary, or expedient

forgivingeffect tothe aboveresolutionsf‘

Private Placement ofSecurities

"RESOLVEDTHAT pursuant to provisions of section 42 of the Companies Act, 2013

read with the Companies (Prospectus 81 Allotment of Securities) Rules, 2014 and

other applicable provisions of Companies Act, 2013, if any, the consent of the

shareholders ofthe Company be and is hereby accordedfor borrowing of INR Debt

through secured / unsecured, redeemable, taxable Non-Convertible Bond(s) /
Offshore iNR Bonds upto Rs.i,500 crore till the conclusion of next AGM, in one or

more tranches on private placementbasis

FURTHER RESOLVED THAT forthe purpose ofgiving effect to Private Placement

of unsecured/secured non»convertible bonds/ debentures/ Offshore iNR Bonds,

the Board of Directors of the Company (the “Board") or any duly constituted

Committee of the Board or such other authority as approved by the Board be and is

hereby authorized to do all such acts and decide all such related matters as may be

required includingexecution of necessary documents, deeds etc,”

By order of the Board

Sd/A

Place: New Delhi (A.K,Jha)
Date : 07.08.2018 Company Secretary

NOTES

1.

_2—

A MEMBER ENTITLED TO ATTEND AND VOTE AT ANNUAL GENERAL MEETING

(THE MEETING) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE

INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE

COMPANY. PROXY FORM DULY COMPLETED SHOULD BE DEPOSITED AT THE

REGISTERED OFFICEOFTHE COMPANY NOT LESS THAN 43 HOURS BEFORETHE

SCHEDULEDTIME OFTHE MEETING (PROXY FORM IS ANNEXED HEREWITH).

Pursuant to the provisions of section 105 of the Companies Act, 2013, a person can

act as proxy on behalf of members not exceedingfifty and holding in the aggregate
not morethan 10% ofthetotal share capital ofthe Companycarryingvoting rights A

member holding more than 10% 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 a

proxy for any other person or member. Duringthe period beginning 24 hours before

the time fixed forthe commencementofthe meetingand endingwiththeconclusion
of the meeting a member would be entitled to inspect the proxy(ies) lodged at any

time during the business hours of the Company, provided that not less than three

daysofnotice inwriting ofthe intention to inspect isgiventothe Company,

The foilowingis annexedwith the Notice:

i) Explanatory Statement pursuant to section 102 of the Companies Act, 2013

read withSecretarialStandards on General Meetings issued bythe Institute of

Company Secretaries oflndia and approved as such by Government of indie in

respect ofthe SpecialBusiness,

ii) A brief resume of the Director(s) proposed for appointment/reeappointment
as mandated in Regulation 36 of the SEBl (Listing Obligations and Disclosure

Requirements) Regulations, 2015 [SEBI LODR Regulations, 2015]. For the

purpose of determination of the Committee positions, Membership/
Chairmanship is reckoned considering Audit Committee and Stakeholders

Relationship Committee only. As per provisions of the Companies Act, ZOE,

Additional Director(s) and independent Director(s) are not liable to retire by
rotation. As per Articles of Association of the Company, Chairman and

ManagingDirector is not liableto retire byrotation.

iii) The business set out in the Notice will be transacted through electronic voting

system and the Company is providing facility for voting by electronic means

(instructions forremote ervotingareannexed),
Documents referred in the accompanying Notice and Explanatory Statement

thereto, are open for inspection by members, at the Registered Office of the

Company duringoffice hours i.e between 11:00 a mm 100 pm .on all workingdays,

except Saturday(s)/Sunday(s)/Holiday(s).
The Register of Members and Share Transfer Books of the Company shall remain

closed from Saturday, thelst September, 2018 to Tuesday, the nth September,
2018 (both clays inclusive) to determine the entitlement of thefinai dividend @

14.40%(Rs.1.44/-pershare), ifso, approved bythe members ofthe Company atthe

aforesaid AGM. The Company had already paid interim dividend @ 76.5%

(Rs 7 65/7 per share) in the month ofJanuary, 2018, Final dividend after declaration

at the AGM, will be paid within 30 days of the AGM, to those eligible members

whose name(s)appearn

a. as memberlsl holding shares in physicalmode, in the Register of Members of

theCompanyaftergivmgeffecttoallvalidandcompletetransfers,|odgedWith
RStTA/Company on orbefureIstSeptembenzmflwr

b, asBeneficialOwnerls)holdingsharesinelectmnicmnde,detailsasfurnishedby
the Depositories viz NationalSecurlties Depositorytimited(NSDL)and Central

DepositoryServices(lndia)Limited(CDSL),forsaidpurpose.

Corporatemembersintendingtosendtheirauthorizedrepresentative(s)toattend
the meeting are required to send a duly certified copy of the Board

Resolution/Power ofAttorney authorizing their representative to attend and vote

on theirbehalfatthemeeting.

Members may kindly note that their Bank Account number and MlCR Code, as

noted in the records of their Depository Participant (DP), shall be used for the

purpose of remittance of dividend through National Automated Clearing House

(NACH), wherever applicable. Members should ensure that their correct bank

detailsarenotedintherecordsoftheDRsothatnoNACHrejectiontakesplace

Members who have not encashed their Dividend Warrant(s) may approach the

RKiTA/Company for issuance of demand draft(s) upon completion of necessary

formalities in this behallin lieu of such warrantls), at least3weeks before they are

due for transfer to Investor Education and Protection Fund (iEPF). After the

transfer of unpaid/unclaimed amount to lEPF, no claim shall lie against

Company/RSiTA Regarding modalities of dividend and other related information,

members are requested to refer ”Dividend" section of Report on Corporate
Governance and may also visit investor Zone' section at Company‘s website for

further reference. R&TA also has designated an exclusive e-mail ID viz,

mm to facilitate investors to register their

request/complaints,ifany,

Pursuanttotherequirementofsection124(6)oftheCompaniesAct,2013readwith
Rule 6(3)(a) of the Investor Education and Protection Fund Authority(Accounting,

Audit,TransferandRefund)Rules,2016al|sharesinrespectofwhichdividend have

not been paid or claimed for seven consecutive years or more shall be transferred

by the Company in the name of IEPF. However, shareholders whose

unpaid/unclaimed dividend has been transferred to iEPF shall be entitled to get

refund in respect of such claims in accordance with provisions of the Companies

Act, 2013and rules framed in this regard by Government oflndia. More details are

availableathtto- wwwgailonlinecom final site lZelnvestorinformationthtml

The Securities and Exchange Board of india ("SEBI") has mandated the submission

of Permanent Account Number (PAN) by every participant in securities market,

Membersholdingsharesinelectronicformare,therefore, requested tosubmitthe

PAN to their depository participants with whom they are maintaining their demat

accounts Members holdingshares in physicalform can submittheirPAN details to

RDTA/CompanyAsperlatestamendmentinSEBlLODRRegulations,2015except
in case of transmission or transposition of securities, requests for effecting
transfer of securities shall not be processed unless the securities are held in the

dematerialized formwithadepository w.e,f. December5,2018

Members/Proxy holders are requested to:



bring their copy of Annual Report and Attendance Slip at the venue of the

meeting,

ii pleasecerryphotolDtard tor identification/verification purposes.

iii. note that entry to the hall wilibe strictly on the basis of admission card which

will be provided at the counters of RDTA at the venue, in exchange of duly
completed and signed Attendance Slip.

iv note that brieicases, mobile phones, bags, helmets, eatables and other

belongings willnothe allowed to be taken inside the venue ofthe meeting for

security purposes and members/proxy holders Will be required to take care of

theirbelongings.

v, note thatnogiflswill be distributed atthe Annual General Meeting,

vi. note that members present In person or through rcglsteredproxy shall only
be entertained.

vii. note that the Attendance Slip/Proxy Form should be signed as per the

specimen signature registered with the REiTA/DP.

viii. quotetheirFolio/DP&ClientIdNoinalicorrespondenceswiththeRKiTA/Company.

11. Notice of the meeting along with the Route map of the venue is also available at

Company’swebsite wwwgailonlinecom

IMPORTA MMUNICATION MEMBERS

As per the provisions of the Companies Act, 2013 read with the Companies (Management
and Administration) Rules, 2014, Company maygive notice etc through electronic mode i.e.

bye-mailas a text or as an attachmenttoe-maiioras a notification providingelectronic link.

Your Company has sent the notification providing electronic link of notice of AGiVi to

entitled members and the same is also hosted on the website of the Company along with

AnnualReportathttpzilwwwgailonline comlfinal site2|Z~AnnualReportshtml.

Members who have not yet registered their e-mail id or who want to change their e-

mail id are requested to approach their respective DP (for electronic holding) or with

R&TA/Company (for physical holding). so as to receive all communications

electronically including annual report. notices. circulars, NACH Intimation etc. senthy
the Company from time to time.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT

2013 READ WITH SECRETARIAL STANDARD ON GENERAL MEETINGS

ITEM NO. 6: Dr. Rahul Mukheriee was nominated as non»official (Independent) Director by
the President of India vide letter No, C31034/2/2017-CA/FTS:49128 dated 08.09.2017. He

was appointed as an Additional Directorwe t.15.09,2017(irom thedate otobtaininngN) as

per provisions oi Section 161(1) and other applicable provisions ofthe Companies Act, 2013

on the Board of Directors ofyour Company upto the date of this Annual General Meeting.
The Board recommends that Dr Rahul Mukherjee may be appointed as an independent
Director, not liable to retire by rotation Details of remuneration last drawn from GAiL i.e.

during FY2017—18 and meetings of the Board attended during the financial year 2017-18 are

tormingpartoiReporton CorporateGovernancesection ofDirectors'Report,

The Company has received a notice from member under section 160 of the Companies
Act, 2013, proposinghis candidature as Director ofthe Company
Dr, Rahul Mukherjee informed that he meets the criteria ofindependence as provided in

SEBi LODR Regulationszms and theCompanies Act,2013.

Dr. Rahul Mukherjee is interested in this resolution to the extent of his appointment as a

Director. The relatives of Shri Rahul Mukherjee may be deemed to be interested in the

resolution set out at Item No. 6 of the Notice, to the extent oftheir shareholding interest,

ifany, in the Company.

Qualifications 84. Experience, date of first appointment on the Board, relationship with

other KMPs and Directors, Shareholding in the Company, Membership/Chairmanship of

Committees of other Boards form part of the Notice. Independent Directors are being

paid sitting fee for attending each meeting of the Board and Committee respectively
within the limit prescribed under the Companies Act, 2013, in addition to expenses

incidental thereto as detailed in the Corporate Governance section of Directors’ Report.
No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned or interestedin the proposed resolution to the extent ottheirshareholdingin
the Company.

The Board of Directors of the Company recommends the Resolution(s) as set out in the

accompanied Notice forapproval ofthe shareholders,

ITEM NO. 7: Shri Jayanto Narayan Choudhury was nominated as nonrofficial

(Independent) Director by the President of India vide letter No C-31034/2/20i7c

CA/FTS'49128 dated 08.092017. He was appointed as an Additional Director wet,

15.09.2017(from the date of obtaining DIN) as per provisions of Section 161(1) and other

applicable provisions of the Companies Act. 20l3 on the Board of Directors of your

CompanyuptothedateofthisAnnualGeneralMeeting TheBoardrecommendsthatShri

Jayanto Narayan Choudhury may be appointed as a Director, not liable to retire by
rotation. Details of remuneration last drawn from GAIL i.e. during FY 2017-18 and

meetings of the Board attended during the financial year 2017718 are forming part of

ReportonCorporateGovernancesectionofDirectors'Report
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The Company has received a notice from member under section 160 ofthe Companies
Act,2013, proposing his candidature as Director ofthe Company.

Shri Jayanto Narayan Choudhury informed that he meets the criteria ofindependence
as provided in SEBi LODR Regulations, 2015 and the Companies Act, 2013.

Shri Jayanto Narayan Choudhury is interested in this resolution to the extent of his

appointment as a Director. The relatives of Shri Jayanto Narayan Choudhury may be

deemed to be interested in the resolution set out at item No 7 of the Notice, to the extent

ottheirshareholdinginterest. ifany, intheCompany.

Qualifications 8i Experience, date of first appointment on the Board, relationship with

other KMPs and Directors, Shareholdingin the Company, Membership/ Chairmanship oi’

Committees of other Boards form part of the Notice. independent Directors are being

paid sitting fee For attending each meeting of the Board and Committee respectively
Within the limit prescribed under the Companies Act, 2013, in addition to expenses

incidental thereto as detailed in the Corporate Governance section of Directors’ Report.
No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially orotherwise in the resolution exceptmay be deemed to be concerned

orinterestedintheproposed resolutiontothe extentoftheirshareholdingintheCompany.
The Board of Directors of the Company recommends the Resolution(s) as set out in the

accompanied Notice forapprovai ofthe shareholders.

ITEM no.3: Ms. Banto Devi Katariawas nominated as I'IOI'IcDTfiCIal (Independent) Director

by the President of india vide letter No, C~31033/2/2018~CA (22753) dated 24 07.2018,

She was appointed as an Additional Director w.e.t,06.08.2018 (from the date ofobtaining

DIN) as per provisions otSection161i1) and otherapplicable provisions otthe Companies
Act, 2013 on the Board of Directors otyour Company upto the date ofthis Annual General

Meeting. The Board recommends that Ms. Banto Devi Kataria may be appointed as an

independent Director, not liable to retire byrotation.

The Company has recerved a notice from member Under section 760 of the Companies

Act,2013, proposinghercandidatureas Directorofthe Company.

Ms. Banto DeviKataria informed thatshemeetsthecriteriaofindependence asprovided

inSEBILODRRegulationszoisandtheCompaniesAct,20i3.
Ms,Banto DeviKataria is interestedinthisresolutiontotheextentoiherappointmentas
a DirectorThe relatives of Ms. Banto DeviKataria may be deemed to beintei'ested in the

resolutionsetoutatltemNo BottheNotice,totheextentoftheirshareholdinginterest,

ifany,intheCompany,

Qualifications [3i Experience, date of first appointment on the Board, relationship with

other KMPs and Directors, Shareholding in the Company, Membership/Chairmanship of

Committees of other Boards form part of the Notice. Independent Directors are being

paid sitting fee for attending each meeting of the Board and Committee respectively
within the limit prescribed under the Companies Act, 2013, in addition to expenses

incidentaltheretoasdetailedintheCorporateGovernancesectionotDirectors’Report.

No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned orinterestedin the proposed resolution to the extent of theirshareholdingin

theCompany,
The Board of Directors of the Company recommends the Resolutionls) as set out in the

accompaniedNoticeforapprovaiottheshareholders,

ITEM NO. 5: Shri Manoj lain was nominated as Director (Business Development) on

wholatime basis by the President of India vide letter no. CcS1022/5/20i5’PNG dated

01,06,2018Hewas appointed asanAdditionalDirectorwe,t,05.062018asperprovisions

otSectioani(1)andotherapplicableprovisionsoftheCompaniesAct,2013ontheBoardot
Directors of your Company upto the date of this Annual General Meeting. The Board

recommendsthatShriManojlainmaybeappointedasDirector(BusinessDevelopment)oi
the Company, liable to retire by rotation on such terms and conditions, remuneration

andtenureas maybedetermined bythePresidentofindie/Governmentoflndiatromtime
totime,

TheCompanyhasreceivedanoticealongWIthrequisitefeei’romhimundersectionIfioot
theCompaniesAct,2013.proposinghiscandidatureasDirectorottheCompany,

Qualifications 8i Experience, date of first appointment on the Board. relationship with

other KMPs and Directors, Shareholdingin the Company Membership/ Chairmanship oi

CommitteesofotherBoardsiormpartofthe Notice.

Shri Manoj Jain is interested in this resolution to the extent of his appointment as a

Director, The relatives of Shri Mano) lain may be deemed to be interested in the

resolutionsetoutatltem No.80ltheNotice, to theextentoftheirshareholdinginterest,

ifany,intheCompany.

No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned orinterestedin the proposed resolution to the extent oftheirsharehoidingin

theCompany.

The Board of Directors ofthe Company recommends the Resolutionls) as set out in the

accompaniedNoticeforapprovalottheshareholders.

ITEMNO.ID:The BoardofDirectorsoftheCompanyontherecommendation oftheAudit

Committee. approved the appointment and remuneration of M/s Ramanath lyer 8i Co.,

New Delhi for Northern Region , M/s Bandyopadhyaya Bhaumik Ki Co., Kolkata for
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Northern and Eastern Region , M/s A C Dutta 84 Co, Kolkata for Southern Region, M/s
Musib St Company, Mumbal for Western Region Partei. M/s N.D Birla Ki Co., Ahmedabad

forWesternRegionPart-ll,M/sSanjayGuptaiEiAssociates,New Delhi forCentralRegion
as a Cost Auditors to conduct the audit of the cost records of the Company for the

financialyear2017-1B.

Inaccordancewiththeprovisionsofsection14BoftheCompaniesAct,1013readw1ththe

Companies lAudit and Auditors) Rules, 2014, the remuneration payable to the Cost

Auditors is required to be ratified by the members of the Company. Accordingly, the

Members are requested to ratify the remuneration payable to the Cost Auditors during
the financial year 2017-18 for the services rendered by them, Consent of the members is

also sought for authorizing the Board to approve remuneration payable to the Cost

Auditorsforthefinancialyearzoiaalg
No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned orinterested in the proposed resolution tothe extent ofthelrshareholdingln

theCompany,

The Board of Directors of the Company recommends the Resolutionls) as set out in the

accompanied Notice forapproval ofthe shareholders.

ITEM NO. 11: As per Regulation 23(4) of SEBI LODR Regulations, 2015, approval of the

shareholders through ordinary resolution is required, if the transactionls) to be entered

into indiVidually or taken together with preVious transactionis) during a financial year
With a related party, exceeds 10% ofthe annual consolidated turnover of the Company as

per Iastaudited financial statements ofthe Company,

Petronet LNG Limited (PLL) is ajointventure ofGAlL and is related party ofthe Company
as per provrsion of the Companies Act,2013 and SEBi LODR Regulations 2015. GAiL has

12.5% equity stake in PLL along with Bharat Petroleum Corporation Limited Oil and

Natural Gas Corporation Limited and Indian Oil Corporation Limited as equal partners,

GAIL, inter-alia, procures LNG Cargoes and re-gasified Liquefied Natural Gas from PLL

and utilizes rergasification facilities of PLL LNG re-gasification terminalis) located at

Dahej,Gujarat and Kochi,Kerala.

The consolidated turnover of the Company as per the audited financial statements for

FY 2017718 is Rs 53,825 crores and the expected value of transactions with PLL for

FY 2018 ~19 will be approx, Rs. 20,625 crores, which likely to exceed 10% of consolidated

turnoverofthe Companyfor FY2017718. therefore, approval ofshareholders is required,

No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned orinterested in the proposed resolution tothe extent oftheirshareholdingln

theCompany.

The Board of Directors of the Company recommends the Resolutionis) as set out in the

accompaniedNoticeforapprovaloftheshareholders.
ITEMNOJZ:

Explanatory Statement for new clause 25: in order to support the Government of India

(Goi) StartrUp initiative and to generate long term commercial benefits, your Company
has developed a Start-Up Policy for taking up this

’

itiative and making investment in

Startrups in Core business areas leg. Natural Gas, Petrochemicals, Energy eth and None

Core areas [e.g. Health, SocialfltEnvironment etc )which is covered in other objects ofthe

Company, The investment can be made through e,g. Special Purpose Vehicle (SPVl
AlternativeInvestmentfundlAlF), Fund ofFundleoF),Trustetc.

Explanatory Statement for new clause 26: Given the population growth coupled with

urbanization and industrial development the demand for water is increasing day by day in

India. Public water supply is characterized by intermittent water availability often for few

hours in a week. This is leading to more use of underground water, which is resulting in

depletion of groundwater levels, lndian monsoons are becoming less predictable and

unreliable, and thus availability and utilization ofwaterare becoming key issues in modern

India, Many citiesare sourcing thefreshwaterthough longdistance transport rangingfrom
50-200 kms. Further. with growing population and industrialization the effluent water

discharged has increased significantly, thereby pollutingboth the land andwater reserves.

Thetreatment ofthe effluent waterand maintaining offresh watertable is a bigchallenge
and a business opportunity, Both the Centre and State Governments have realized the

magnitude ofthe waterproblem and the urgency to address the same. Henceto expand its

business,yourCompanyisplanningtopursue opportunitiesinwatersector.

Your Company is actively looking at diversifying its business portfolio beyond Gas

and Petrochemicals space to obviate volatility and risks from disruptive

technologies, and pursue other growth opportunities. Your Company is already is a

key player in the gas pipeline and process plant business and desires to explore
business opportunity eg, in wastewater treatment plants, water distribution, large
water pipeline laying as an early mover.

Explanatory Statementfor new clause 27: Your Company has developed facilities such

as Meter Proving Facilities at Hazira & Dibiyapur and procured machineries such as Hot

tappingiSiStoppling Machines, Hydraulic Cranes, hydras, fork lifts forits own use. There is

a potential of commercial utilization of these assets by providing serVices to industry
members, meter manufactures, pipeline construction companies, contractors, etc This

will not only ensure their full utilization but will also help keeping them in good working
conditions due to being in regular use as GAIL’s requirement is often intermittent for

some of the machineries such as hot tapping Bi stoppling machine. Further, GAiL may

require to get other pipeline operators/companies ROU/ROW 84 lands and may need to

reciprocate sharing of its ROD/ROW 81 Land with them in furtherance to business for

spreading pipeline network and reach to customers. This may require for allowing other

operators equipment to be installed at GAiL’s land or vice versa e,g. receipt terminals.

dispatch terminals, hookup/tap offstations etc Waste heat is availablefrom Gasturbine

exhausts at Compressor Stations which can be converted to steam for further

commercial use as power generation or HVAC systems or heating purposes or other

mechanical usage etc. either by self or through ESCO (Energy Services Companies)
Model for own use or commercial purpose. GAIL is also looking to harness solar power

potential available at its various sites Siinstallations which can be connected to Grid for

sale orforown use atotherinstallations through wheelingofpower.

Explanatory Statement for new clause 28: in line with your Company strategy to

promoteuseofgreenfueljtiscontemplatingtopromotegasappliancesinhouseholdsto
increase gas usage and minimise electric usage in housing equipment and appliances

suchasGasBoileriCondensingl,GasbasedAirConditioner,Bathroom Heateretc,

Explanatory Statement for new clause 29: With rapidly growing disruptive

technologies and business models, there is necessity to adopt new and different

pathways to provide clean. Costreffective, and efficient mobility services that are safe,

reduce dependence on oil imports, and achieve more efficient land-use in cities with the

least environmental footprints and impacts on human health. lndia unveiled 'National

Electric Mobility Mission Plan (NEMMP) 2020' in 2013 to address the issues of National

energy security vehicular pollution and growth of domestic manufacturing capabilities.

Reiteratingits commitment to the Paris Agreement, the Government of India has plans to

make a major shift to electric vehicles by 2030. Your Company has an opportune time to

diversify its business portfolio. Charging infrastructure for electric vehicles in India has

not beenfully developed yet, GAiL can explorethe business possibilities inthis area. Your

Company having pan India presence through NG network is deep pocketed and has

capability ofsettingup charginginfrastructure at a fasterpace,

Explanatory Statement for new clause go: Your Company I135 34 Years of rich

experience in the area of engineering, planning, design, procurement. project execution

and commissioning activities for hydrocarbon Gas pipelines. Presently GAiL owns and

operates more than 11500 km of natural gas pipeline and about 2300 Km LPG pipeline
across the country. Further, GAiL is also currently executing more than 4500 Krn of

natural gas pipelines. Based on the vast experience and historical data available during
the execution ofvarious pipeline projects, GAIL can provide services such as Engineering,
Procurement and Construction (EPC), Engineering, Procurement, Construction

Management (EPCM), Project Management Consultancy (PMC) in the field of

hydrocarbon Pipelines, GAIL also have adequate experienced manpower and

infrastructure forprovidingthese services,

Further, Section 4 ('I) (c) of Companies Act 1013 states that the Memorandum of

Association of Company shall state the objects forwhich the company is proposed to be

incorporated and any matter considered necessary in furtherance thereof, Accordingly,

Objectclause ofMemorandum ofAssociation is rearranged

Section 13 of the Companies Act, 2013 stipulates that the Main Objects Clause of the

Memorandum of Association of a company can be amended by a Special Resolution

passed by the members ofthe Company,

No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially or otherwise in the resolution except may be deemed to be

concerned or interested in the proposed resolution to the extent of theirshareholding in

the Company
The Board of Directors ofthe Company recommends the Resolutionls) as set out in the

accompanied Notice forapprovalofthe shareholders,

ITEM No.13; in line with SEBI Rules/ Regulations/ Guidelines, your Company has been

issuingsecured, redeemable, noneconvertible INR Bonds in the nature ofnoneconvertible

Debentures on private placement basis for meeting its long term Capex requirement as

per Board approved procedure, afterobtaining approvalfrom Board ofDirectors.

Your Companys Board approved to borrow Rs.1,500 crores through Secured/ Unsecured/
Taxable/RedeemableNon-Convertible Bondls) in the nature of debentures/Offshore INR

Bondsinoneormoretrancheson privateplacementbasis.

As per section 180 of the Companies Act, 2013, the Board of the Company can borrow

funds to the extent ofaggregate paid-up capital andfree reserve ofthe Company without

seekingthe approval of members. As on 31 03.2018, net worth of your Company stood at

Rs, 35,142.33 croreand the total Borrowed Funds were Rs. 2,079.60 crore.Therefore. your

Company has sufficient leverage to raise the funds from the market without seekingthe

approval ofmembers as perprovisions ofSection 180 of the CompaniesAct, 2013.

As per section 42 of the Companies Act, 2013 read with Rule 14 (2) of the Companies

(Prospectus and Allotment ofSecurities) Rules,2014, a Company shall not make a private

placement of its securities unless the proposed offer of securities or invitation to

subscribe to securities has been previously approved by the members ofthe Company by
a special resolution for each of the offers or invitations, However. in case of offer or

invitation for“non-convertible debentures", it shall be sufficient, ifthe company passes a

special resolution once in a yearforall the offersorinvitations for such debentures during
the year.

in view of above, approval of the Shareholders of the Company is sought, to authorize the
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Board of Directors to make of'fer(s) or invitationis) for raising funds upto Rs,2,500 crores

through Secured/ Unsecured/ Redeemable /Taxab|e / NonsConvertibie, Bond(s)/
Offshore iNRBonds In one ormore tranches on private placementbasis.

No Directors, Key Managerial Personnel and/or their relatives, is/are interested or

concerned, financially orotherwise in the resolution except may be deemed to be concerned

orinterestedintheproposed resolutiontotheextentoftheirshareholdingintheCompany,

The Board of Directors of the Company recommends the Resolutionls) as set out in the

accompanied Notice forapproval ofthe shareholders.

BRIEF RESUME OF THE DIRECTORS PROPOSED FOR APPOINTMENT/RE-

APPOINTMENTPURSUANTTO REGULATION36(3 0F SEEI LDDR REGULATIONS. 2015

ITEM NO. 3: Shri Suhir Purkayastha (59 years) is Director (Finance) and Chief Financial

Officer (CFO)w.e,f. 01.05.2015. He is a Chartered Accountant and Company Secretary by

profession. Shri Subir Purkayastha has rich experience ofnearly 30 years‘ in the areas of

Corporate Finance and Treasury including Forex Risk Management. Capital Budgeting,

Corporate Budgets, Corporate Accounts, Finalization of Long Term LNG and Gas

Agreements, Liquefaction and Regasification Terminal Service Agreement..
Shareholders Agreements and JointVentures Agreement etc.

Priorto his appointment as Director (Finance), he held the position of Executive Director

(Finance 81 Accounts) in GAIL As Executive Director (Finance), besides heading

Corporate Finance and Treasury section at large, he led the treasury functions for

mobilisation of funds including refinancing of Foreign Currency loans from domestic and

international markets and taking investment decisions in large infrastructure proiects. He

has been instrumental in Framing policies and procedures on risk management of foreign

exchange exposures on loan etc and commodities (LNG/Gas). He was also actively
involved in investor relations and interactions with Analysts fraternity Besides servrnga

long tenure at the GAIL corporate office, he was on secondment to Petronet LNG Ltd,

during its formative years from 1998 to 2002 Thereafter, he was posted at GAIB largest

manufacturing unit viz petrochemical plant at Pata, UP for4 years. itwas duringhis stint in

Petrochemicals unit at GAIL, Pata he introduced ebudget for preparation and control of

capital and revenue budget of the Unit. Hejoined GAIL ini985as a finance officer and rose

to the position of Director (Finance) Havingjoined in the early stages ofthe company he

was partand parcel ofthegrowthtraiectory ofthe company

Shri Purkayastha holds Nil equityshares ofthe Company.

Shri Subir Purkayastha does not have any relation inter-se With other Director(s) of the

Company.

Shri Purkayastha holds the Directorship and Chairmanship/Membership of

Committeeisiofthe followingother Listed Companies:

5.Nn.I Directorship I Chairmanship/MembershipofCommitteels)

i PetronetLNGLimited Nil

ITEM no.4: ShriAshish Chanerjoe (45Yaars) was appointed as a Government Nominee

Director wef. 23.i2.2016. Shri Ashish Chatteryee is an iAS officer from Tamil Nadu cadre

(1999). Beforeioining the MoPEzNG, he was working as Private Secretary to Minister of

State, Ministry of Commerce 8: Industry, During his career spanning more than 16years,
he has held various positions in the State ofTamil Nadu at the District and State Level,

Presently, he is Joint Secretary (GP), Ministry of Petroleum 81 Natural Gas, Government

ofindia

Shri Chatterjeeholds Nil equity shares ofthe Company

Shri Chatteriee does not haveany relation interasewith other Director(s) ofthe Company.
Shri Chatterjee hoidsthe Directorship and Chairmanship/Membership of Committeeis)
ofthe followingother Listed CDITIpai’ilES.

S.No. Direnorship Chairmanship/Membershipof Comminee(s)

i EngineerslndiaLimited Nil

ITEM NO. 5: Dr. Rahul Mukherjee (62 years) was appointed as an Independent Director

we f. 15.09.2017. Dr. Rahul Mukhei'jee is a professor of statistics, in the higher academic

grade. at the Indian institute of Management Calcutta. He was a member of the National

Statistical Commission, Government of India during ZOE-2016 Earlier, he taught at the

Indian Statistical Institute where he was awarded a full professorship at the age ofthirty

three.Heisaregularvisitortoinstitutionsabroad.

Dr. Mukherjee received his BBC and MSc degrees in statistics in 1975 and 1977 from the

Presidency College, Calcutta, and the University of Calcutta. securing first rank in first

class in both examinations He received his Ph Din statistics in 1982 from the University
of Calcutta. With a research interest covering diverse areas of statistics and discrete

mathematics, Mukherjee is the author/coauthor of five books from publishers such as

John Wiley New York, and SpringersVerlag, NewYork, and over250 research papers.

A fellow ofthe institute of Mathematical Statistics, USA, and all the three national level

science academies of India, Dr. Mukheriee is a recipient ofthe Mahalanobis International

Award, SS. Bhatnagar Award, JC Bose National Fellowship and National Award in

Statistics in honor of ProfessorCR. Rao. He is or has been on the editorial boards of such

topjournals in his field as the Annals ofStatistics (USA), Biometrika (UK) and Journal of

the RoyalStatisticalSociety(UK).

GAIL
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Dr. Mukherjee holds Nil equity shares ofthe Company

Dr Mukheriee does not have any relation inter-se withother Director(s)ofthe Company,
Dr. Mukherjee does not hold the Directorship and Chairmanship/Membership of

Committeels)ofthe otherListed Companies.

ITEM NO. 7 : SIIri Jayantn Narayan Choudhury (63 Vears) was appointed as an

Independent Director w e.f.15.09.2017Shriiayanto Narayan Choudhury is a 1978 batch of

IPS in Assavaeghalaya cadre. He is an alumnus of the Delhi School of Economics,

retired as Director General National Security Guard in May '15 after 37 years in the Indian

Police Service.

Earlier he was Director General of Police ofAssam, and inthe intelligence Bureaufor over

quarter a century during which he served in NE states, Bengal, and at the Embassy of

India, Washington DC, His interests are in improving Internal Security systems in conflict

areas, application in Indian conditions of global policing best practices, and leadership in

the indian police. He haswritten extensively onthese subjects.

ShriJayanto Narayan Choudhury holds Nil equityshares ofthe Company.

Shri Jayanto Narayan Choudhury does not have any relation interrse with other

Director(s)ofthe Company.

Shri Iayanto Narayan Choudhury does not hold the Directorship and Chairmanship/
Membership ofCommittee(si ofthe other Listed Companies

ITEM NO. 8: Ms. Bantu Devi Kataria (54 Years) was appointed as an Independent
Directorw.e.f 06 08.2018.

Ms. Banto Devi Kataria is an Advocate at Punjab and Haryana High Court She has done

her LLB and MA, in Public Administration. She's also a Social ActiVist Ki Women Rights
Activist. She was born in 1964 at Gharaunda (District Karnal) in a well cultured and

nationalist family. In 1984, she got married to Shri Rattan LaI Kataria who is a renowned

social worker. She has spent around 30 years ol’ her life in social serVice and welfare of

woman and children. Ms. Banto Devi Kataria has diverse knowledge oflegal, social as well

as political fields. She has visited USA accompanyingthe Indian delegation participating
in UN General Assembly Session, She has worked as Coordinator of several state wide

programs for social welfare in Haryana She has successfully administered several

initiatives in public domain and continuously striving towards social, economic and

politicalempowerment ofthe society.

Ms. Banto Dev: Kataria holds Nil equity shares of the Company.

Ms. Banto Devi Kataria does not have any relation intense with other Directoris) of the

Company.

Ms. Banto Devi Kataria does not hold the Directorship and Chairmanship/Membership of

Committeeislofthe otherListed Companies

ITEM NO. 9: Shri Manoj Jain (56 Years) was appointed as a Director (Business

Development) we.f, 05 06.2018. Mr. Manoj Jain, a Mechanical Engineering Graduate and

MBA in Operations Management possesses rich and diverse experience encompassing
more than 32 years With GAIL (india) Ltd. in the areas of Projects, OSIM, Pipeline Integrity

Management and Marketing which has allowed him to gain insight and knowledge across

multiple business units and functional areas.

Before being appointed as Director (Business Development), Mr. Manoj lain was

responsible forGas Marketingactivities in his role as Executive DirectoriMarketing-Gas).

Mi: Jain also spearheaded the installation and commissioning of over Rs 10,000 Crore

grassroots Petrochemical complex at Lepetkata Assam, as Chief Operating Officer of

Brahmaputra Crackerand Polymer Ltd. (BCPL) which has been one ofthe fastestproiects
ever implemented in the North East of its size and magnitude.

Earlier, Mr. Jain also worked in Operation gr Maintenance at the Corporate Level for a

number of years and his experience includes managing logistics of Gas Business with a

perspective of Operation and Managementof all pipelines ofcompanyand in the process

played a significant role in establishing the National Gas Management Centre (NGMC)
and systemsand procedures fortransmission and marketingofcomingledgases,
Shri Mano) Jain holds 64Bequity shares ofthe Company.

Shri Manoi‘iain does not have any relation inter-se with otherDirector(si of the Company.

Shri Manoj Jain does not hold the Directorship and Chairmanship/Membership of

Committee(s)ofthe otherListedCompanies.

INSTRU N5 F REMOTE OTING

Pursuant to the regulation 44 of the SEBi LODR Regulations, ZOIS; Section 108 of the

Companies Act, 2013 read with the Companies (Management and Administration) Rules.

20i4, the Company is pleased to provide to its members facility to exercise their right to

vote on all resolutions set forth in the Notice convening the 34th Annual General Meeting

by electronic meansThe members may cast theirvotes usingan electronic votingsystem
from a place other than the venue of the meeting ('remote evoting’). The Company has

engaged the services of Depository viz. Central Depository Services (India) Limited

(CDSL)to providethe e-votingfacility.
The remote esvoting facility is available at the link wwwevotingindiacom. Please read

the instructions printed below before exercisingyourvote.

The remote e»votingperiod commences on Friday, 7th September, 2018 (9:00am) (IST)

—5_



GAIL (INDIA) LIMITED

and ends on Monday, 10th September, 2018 (5:00 pm) (IST). The remote e-voting
module shall be disabled by CDSL for voting thereafter. During this period members’ of

the Company. holding shares either in physical form or in dematerialized form, as on the

cut-off date Tuesday, 4th September, 2018‘ only shall be entitled to avail the facility of

remote e-voting/pollingslips.
Members can opt only one mode for voting i.e. either by remote ErVDtlFlg or vote at AGM,

The members who have cast their vote by remote e—voting may also attend the meeting
but shall not be entitledto casttheirvote again.

The facility for voting through polling slip shall be made available at the Meeting for the

members attending the Meeting who have not cast their vote by remote e-voting. if

member opts for remote e-voting then member/proxy holder are not entitled to vote at

AGM, However. in case memberls)cast theirvote both via remote e-votingandat AGM also,

then votingdonethrough remote envotingshall prevail. Oncethe vote on a resolution is cast

bythe memberelectronically the membershall notbeallowedto change itsubsequently.

STEPS FOR REMOTEE-VOTING

A) TheInstructionsforsharehaldersvotingelectmnicallyareasunder:

(i) The shareholders should log on to the e-voting website

www.evotingindia,com

(ii) Click on Shareholders/Members

(iii) NowenteryourUserlD:

a. For CDSL:16 digits beneficiary ID

b. For NSDLnB Character DP lD followed by B Digits Client ID

c. Members holding shares in Physical Form should enter Folio Number

registered Withthe Company.

(iv) Enterthe Image Verificationas displayed and Click on Login.

(v) If you are holding shares in demat form and have voted earlier on

www.evotingindia,com for any Company, then your existing login ID and

password to be used.

(vi) lfyou are afirst time userfollowthe steps given below:

Demat Form 84 Physical Form

Enter your ID digit alphanumeric PAN issued by income Tax

Department(applicab|e forbothdematmembersaswellasphysical
members).
' Members who have not updated their PAN With the Company/

Depository Participant arerequested to use the first two letters of

theirnameandthe8digitsofthesequencenumberinthePANfield.

PAN

- 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 CAPlTAL letters. Eg. if your name is

Ramesh Kumarwith sequence numberl then enterRAOOOOOODl

in the PAN field.

Enter the Dividend Bank Details or Date of Birth (dd/mm/yyyy
format) as recorded in your demat account or in the company

recordsforthesaiddemataccountorfolio.

Dividend

Bank Details

on if both the details are not recorded with the depository or Company

please enter the member id / folio number in the Dividend Bank

Dale W B‘mh details field as mentioned in instruction(iii)abovet

-

Afterenteringthesedetailsappropriately,clickon"SUBMlT"tab.
' Membersholdingsharesinphysl'cnlformwillthenreachdirectlytothe

Company selection screen. For members holding shares in physical
form, the details can be used only for envoting on the resolutions

contained inthis Notice.

- However, members holding shares in eIeflrnm‘: 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 holders for voting for

resolutions of any other company on which they are eligible to vote.

provided that company opts for envoting through CDSL platform

Pleasetakeutmostcaretokeepyourpasswordconfidential.

(vii) Members holding multiple demat accounts / folios shall choose the voting

processseparatelyl’oreachdemataccount/folio.

Click on the EVSN for the relevant <Cornpany Name) on which you choose

tovote,

(viii)

(ix) On the voting pageyou Will see resolution description and against the same

the option "Yes/No" for voting. Select the option Yes or No as desired. The

option Yes implies that you assent to the Resolution and option No implies
that you dissent to the Resolution,

Ii)

(xi)

(xii)

(xiii)

(xiv)

(XV)

(xvi)

(xvii)

Click on the ”Resolutions File Link" if you wish to view the entire

Resolutionls),

After selecting the resolution which you have decided to vote on, click on

“SUBMlT”. 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 yourvote.

Once you ”CONFlRM"your vote on the resolution, you will not be allowed to

modifyyourvote.
You can also take out print ofthe votingdone by you by clickingon ”Click here

to print”option ontheVotingpage.

if demat account holder has forgotten the changed login password then

enter the user D and image verification code click on Forgot Password Kt

enterthe details as prompted by the system.

Shareholders can also cast their vote using CDSL‘s mobile app m-Voting
available for android based mobiles. The m‘Voting app can be downloaded

from Googie Play Store. Apple andWindows phone users can downloadtheapp
from the App Store and the Windows Phone Store respectively Please follow

theinstructionsas prompted bythe mobileappwhilevotingonyourmobile.
Note for nonsindividual shareholders lie. other than individuals, HUF, NRI

etc )andcustodians:
0 Non-individual shareholders (i.e. otherthan Individuals, HUF, NRl etc.)

and Custodian are required to log on to wwwtevotingindlacom and

registerthemselves as Corporates.
- A scanned copy of the Registration Form bearing the stamp and sign

of the entity should be emailed to helpdeskevoting@cdslindia,com,
' After receivingthe login details a Compliance User should be created

using the admin login and password. The Compliance User would be

able to linkthe account(s)forwhich they wish tovote on.

- 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 casttheirvote,

' 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 forthe scrutinizerto

verifythe same.

in case of any queries or issues regarding remote envoting members may

also refer 'FrequenlIy Asked Questions' (FAQS) and e-voting manual

available at www.evotingindia,com, under help section or write an email to

helpdeslt evoting@cdsllndia.com or contact CDSL at 1800225533.

(xviii) Members who could not cast their vote electronically, can casttheirvote at

(xix)

theAnnualGeneral Meeting.

Any person. who acquires shares of the Company and become Member of

the Company after dispatch ofthe notice and holding shares as on the cuts

offdate mayfollowthe same instructions as mentioned abovefore~voting

Generai Instructions:

a. The voting rights of members shall be in proportion to their shares to the

paid up equity share capital of the Company as on the cut-off date i.e.

Tuesday. 4th September, 2018 . Members may cast their votes separately
for each business to be transacted in the Annual General Meeting and may

also elect nottovote on some resolution.

Based on the consent received from Shri Sachin Agarwal, Practicing

Company SecretarylMembership No. 974), Board has appointed him as the

Scrutinlzer to scrutinize the voting process in a fair and transparent manner

The Board of Directors has appointed Company Secretary as the person

responsible forremote e-votingprocess

After conclusion ofthe Poll at AGM, the Chairperson will declare the AGM as

closed. Scrutinizer shall after the conclusion ofvoting at the AGM, Will first

count the votes cast at the AGM and thereafter unblock the votes cast

through remote esvoting in the presence of at least two witnesses not in the

employment of the Company and will prepare a consolidated scrutinizer‘s

report of the total votes cast in favour or against, if any, not later than two

days ofthe conclusion of the AGM. The said reportwill be countersigned by
the Chairman or a person authorized by him in writing and declare the result

ofthe votingforthwith.

The results declared alongwith the Scrutinizer’s Reportwill be hosted on the

Company’s website wwwgailonlinecom and on the website of CDSL e»

voting. The results shall simultaneously be communicated to the Stock

Exchanges.

The results will also be displayed on the Notice Board of the company at its

Registered Office.
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ATTENDANCE SLIP

GAIL (INDIA) LIMITED

GAIL (INDIA) LIMITED

Registered Office: 16, Bhikaiji Cama Place R.K1 Puram, New Delhi 7110066

CIN: L40200DL1984GO|018976 Website: wwwgailonlinecom E-mail: shareholders@gai|.co.in
Phone: Oil-26182955, Fax: Oil-26185941

Folio No. [OF E: Client ID -

Name

No. of Shares

Address

Father's Name

l hereby record my presence at the Thirty- Fourth Annual General Meeting of the members of GAlL (lndia) Limited on Tuesday, the 11th day of

September, 2018 at 10:30 am at Manekshaw Centre, Parade Road, Delhi Cantonment, New Delhi 110010.

Signature of Shareholder/Proxy holder

NOTES:

1. The attendance slip should be signed as per the specimen signature registered with the R&TA/Depository Participant (DP). Such duly completed

and signed Attendance Slipls) should be handed overat the R&TA counterls)atthe venue against which R&TAwill provide admission cardv Entry to

the hall will be strictly on the basis ofadmission card as provided by RngA. Members in person and proxy holders may please carry photo-ID card

for identification/verification purposes.

2 Memberls) present inperson orthrough registered proxy shall only be entertained.

purposes and memberlsl/proxy holderlsl will be required to take care oftheir belonging(s).

3, Briefcase, mobile phone] bag, eatables, helmets and other belongings willnot be allowed to be taken inside the venue of the meeting forsecurity

4v NogifiswillbedistributedattheAnnualGeneralMeeting

Route Map-Venue of AGM
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GAIL (INDIA) LIMITED

PROXY FORM

GAIL (INDIA) LIMITED

Registered Office: 16, Bhikaiji Cama Place, R.K. Puram, New Delhi — 110066

CIN: L40200DL1984GO|018976 Website: wwwgailonlinemm E-mail: shareholders@gail.co.in
Phone: Oil-26182955, Fax: Oil-25l8594i

Name of the shareholder(5): Folio No./DP ID Rt Client ID:

Registered address: E-mail ID:

l/We, beingthe member(s) of sharesofthe GAIL(|ndia) Limited, herebyappoint:
......orfailing him

.....orfailing him

“of .....................

andwhosesrgnature(s)are appended below, asmy/ourproxy to attend and votelon apolllforme/usand on my/ourbehalfat theThirty- Fourth Annual

GeneralMeetingofthe members ofGAlL(lndia) Limited willbe held on Tuesday, the11th day ofSeptember.2018 at10:30 a.m.atManekshaw Centre,

Parade Road, DelhiCantonment, New Delhi—110010 and atany adjournmentthereofin respect ofsuch resolutionsas are indicated below:-

5. Resolution Vote

No. For I Against

ORDINARY BUSINESS

1 Adoption of audited Financral Statements and audited consolidated financial statements of the Company for the year ended

31st March, ZOTB and Report of the Board of Directors and Auditors

2 Approval of Final Dividend for the financial year ended alst March. 2018 and to confirm the payment of lnterim Divrdend

already paid in January 2018

3 Appointment of Shri Subir Purkayastha, who retires by rotation, and being eligible, offers himself for reappointment

Appointment of Shn Ashish Chatterjee, who retires by rotation, and being eligible, oh‘ers himself for reappointment

5 Authorization to the Board of Directors to fix the remuneration of the Joint Statutory Auditors for FY 20le19

SPECIAL BUSINESS

6 Approval for appointment of Dr Rahul Mukheriee as Independent Director, not liable to retire by rotation

7 Approval for appointment of Shri layanto Narayan Choudhury as Independent Director. not liable to retire by rotation

8 Approval tor appointment of Ms, Banto Devi Kataria as lndependent Director, not liable to retire by rotation

9 Approval for appointment of Shri Manoj Jain as DirectorlBusiness Development), liable to retire by rotation

it) Approval for ratification of remuneration of the Cost Auditors for FY 20l7-l8 and authorization to the Board of Directors to

fix the remuneration for FYZOlBrig

ii Approval for Material Related Party Transactions with Petronet LNG Limited for FY 2018-19

l2 Amendment in Object Clause of Memorandum of Association of the Company

13 Approval for Private Placement of Securities

Signed this ....... , ...... day of ........ 2078 Affix

Revenue

Stamp

ReJ/

Signature of Proxy holder(s) First Second Third Signature of Shareholder

NOTES:

l, This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 48 hours before the

commencementofthe meeting,

2, The Proxy Form should be signed across the stamp as perspecimen signature registered with the REiTA/DepositoryParticipant(DP).
3. Please put‘X' in the appropriate column against the resolutions indicated in the Box lf you leave the ‘For‘ or'Against’ column blank against any or all the resolutions,

your Proxy will be entitled tovote in the manner as he/she thinks appropriate,

4. Appointinga proxydoes notpreventa member from attendingthe meetingin person ifhe so wishes.

5, In the caseofjoint holders, the signature of anyone holder will be sufficient, butnames ofall thejolnt holders should bestated.
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