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D-427, 2™ Floor, Palam Extn., Ramphal Chowk,
AGARWALSS. & ASSOCIATES Sector 7, Dwarka, New Delhi-110075

Company Secretaries Email Id: asacs2022@gmail.com
Phone: 011-45052182

Form No. MGT-8
[Pursuant to section 92(2) of the Companies Act, 2013 and
Rule 11(2) of the Companies (Management and Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

We have examined the registers, records and books and papers of GAIL (India) Limited (herein after called
“the Company”) as required to be maintained under the Companies Act, 2013 (herein after called “the Act”)
and the rules made thereunder for the financial year ended on 315t March, 2022. In our opinion and to the
best of our information and according to the examinations carried out by us and explanations furnished to
us by the Company, its officers and agents, we certify that:

A.  the Annual Return states the facts as at the close of the aforesaid financial year correctly and
adequately.

B.  during the aforesaid financial year the Company has complied with provisions of the Act & Rules made
there under in respect of:

1. its status under the Act;
2. maintenance of registers/records & making entries therein within the time prescribed therefore;

3. filing of forms and returns as stated in the annual return, with the Registrar of Companies, Regional
Director, Central Government, the Tribunal, Court or other authorities, as required within the
prescribed time;

4. calling/ convening/ holding meetings of Board of Directors or its committees, if any, and the
meetings of the members of the company on due dates as stated in the annual return in respect of
which proper notices and agenda(s) notes were given and the proceedings including the circular
resolutions and resolutions passed by postal ballot, if any, have been properly recorded in the
Minute Book maintained for the purpose and the same have been duly signed;

5. closure of Register of Members / Security holders, as the case may be.

6. advances/loans to its directors and/or persons or firms or companies referred in section 185 of the
Act, if any;

7. contracts/arrangements with related parties as specified in Section 188 of the Act, as applicable;
8. issue or allotment or transfer or transmission or buy back of securities/redemption of preference

shares or debentures or bonds/ alteration or reduction of share capital/ conversion of shares/
securities and issue of security certificates in all instances, if any;

9. keeping in abeyance the rights to dividend, rights shares and bonus shares pending registration of
transfer of shares in compliance with the provisions of the Act, if any;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

declaration/ payment of dividend; transfer of unpaid/ unclaimed dividend/other amounts and
transfer of shares as applicable to the Investor Education and Protection Fund, if any, in accordance
with Section 125 of the Act;

signing of audited financial statement as per the provisions of Section 134 of the Act and report of
Directors is as per sub - sections (3), (4) and (5) thereof;

Constitution/appointment/re-appointments/retirement/filling up casual vacancies/ disclosures of

the Directors, Key Managerial Personnel and the remuneration paid to them- except the following:

e The Company did not have the requisite number of Independent Directors on the board as
required as per the statutory provisions for the period from 01.04.2021 to 21.11.2021.

e The Company did not have Woman director on the Board of the Company as required under
Section 149 of the Companies Act, 2013 for the period from 06.08.2021 to 17.11.2021.

e Composition and quorum of meetings of Audit Committee and Nomination & Remuneration
Committee were not complying with the statutory requirements for the period from
01.04.2021 to 02.12.2021 and the composition and quorum of meetings of Stakeholders
Relationship Committee and Risk Management Committee were not complying with the
statutory requirements for the period from 06.08.2021 to 02.12.2021.

appointment/ reappointment/ filling up casual vacancies of auditors as per the provisions of Section
139 of the Act;

approvals required to be taken from the Central Government, Tribunal, Regional Director, Registrar,
Court or such other authorities under the various provisions of the Act, if any;

acceptance/renewal/repayment of deposits, if any, in compliance of under provision of Companies
Act, 2013;

borrowings from its directors, members, public financial institutions, banks and others and
creation/ modification/ satisfaction of charges in that respect, wherever applicable;

loans and investments or guarantees given or providing of securities to other bodies corporate or
persons falling under the provisions of Section 186 of the Act, if any;

Alteration of the provisions of the Memorandum and/or Articles of Association of the Company in
compliance of the provisions of Companies Act, 2013, if any.

For Agarwal S. & Associates,
Company Secretaries,

ICSI Unique Code: P2003DE049100
Peer Review Cert. No.: 2725/2022

CS Poonam
Partner

ACS No.: 37303
C.P No.: 24827

Place: New Delhi
Date: October 12, 2022
UDIN: A037303D001203853
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Our above certificate of even date is subject to following:

1. Maintenance of secretarial record is the responsibility of the management of the Company.

2. We have followed the secretarial practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the secretarial records for issuance of above
certificate. The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices, we followed provide a reasonable
basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

4. Wherever required, we have obtained the Management representation about the compliance of
laws, rules and regulation and happening of events etc.

5. Certificate in form MGT 8 is neither an assurance as to future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

6. Certificate in form MGT 8 is subject to observations made in the Secretarial Audit Report of the
Company.

For Agarwal S. & Associates,
Company Secretaries,

ICSI Unique Code: P2003DE049100
Peer Review Cert. No.: 2725/2022

CS Poonam
Partner
ACS No.: 37303
C.P No.: 24827
Place: New Delhi
Date: October 12, 2022

Page 3 of 3






Attend 5 acorg =08 L 0 1
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NoJ Date of Meeting(s)

Smt Banto Devi Kataria

AUDIT COMMITTEE

S.No Shri ES Ranganathan Shri M Vlyer Usha Suresh Shri Akhilesh Jain * Kolhe
02, Chairperson :06.08.2021- ;
Date of Appointment ?ﬁﬂﬁ:ﬁiﬁ'ﬂm 3 01.07.2020 ;2051'.1011110;1?2. e Y 2.?;21 Meml:er:l C::‘g:’;;f ; 03.12.2021
06.08.2021 03.12.202]
Date of Cessation 06.08.2021 02.12.2021 01.02.2022
1 |210th-09.06.2021 P P P
2 |2l1th-19.07.2021 P P p
3 |212th-129.07.2021 P P P
4 |213th-05.08.2021 P P P
5 |214th- 11.09.2021 P P P
6 |215th-29.10.2021 P P P
7 |216th- 23.12.2021 P P P
8 |217-28.01.2022 P 4 P
9 |218-03.02.2022 P P P
10 |219-03.03.2022 A P P
11 |220- 30.03.2022 P P P
Total attended 4 6 8§ 4 5 5
Sitting Fees 1,20,000 1,50,000 1,50,000






CORPORATE SOCIAL RESPONSIBILITY -CSR

S. No. / Date of Shri Manoj Smt Banto Devi ShriES g Shri Sanjay || Shri MV
No. Meeting(s) Jain * Kataria Ranganathan i i M:::::::Sh Kashyap Iyer
Chairman : .
A 14.02.2020 - ' Member - 06.08.2021
Date of Appointment 02.12.2021 / 03.02.2020 01.07.2020 Chairperson 03.12.2021 03.12.2021 03.12.2021 01.02.2022
01.02.2022
Date of Cessation 06.08.2021 31.01.2022 31.01.2022
1 50th - 08.06.2021 P P P
2 || 51st - 04.08.2021 P P P .
3 52nd - 23.12.2021 P F P P P
4 S3rd - 30.03.2022 P P P A
Total Meetings Attended 4 2 3 1 2 2 0
Sitting Fees 60,000 60,000 60,000 -






__NOMINATION & REMUNERATION COMMITTEE

S. Date of 3 ; Shri A K ShriES Dr. Navneet Mohan Shri Sher
No. Meeting(s) Smt Banto Devi Kataria Tiwari Ringenatiinn K thati Nandhagopal Singh
Narayanasamy
i Chairperson L :
Date of Appointment i :; g;‘;;"z';m"“ weel 108092020 08.09.2020 (06.08.2021- w?}“(";*’l"z’ “2"0"2' 03.12.2021
i i 02.12.2021)/03.12.2021 i i
Date of Cessation 06.08.2021 30.11.2021 02.12.2021
23rd -
4 04.08.2021 F E F
Total Meetings 1 1 1 0 0 0
Attended
Sitting Fees 30,000 0 0






RISK MANAGEMENT COMMITTEE

Smt.
2 d Sl Smt, Banto g LA
S. | Date of Meeting(s) Smt Usha Suresh Shri A K Tiwari ShriES Rhel MUV Devi Shri Sher | Kangabam | Shri R K
No. Ranganthan Iyer g Singh* Inaocha Jain
Kataria p
Devi
01.12.2018/ :
Date of Appointment £ halcpecion Chuirperson s 01.07.2020 | 25.11.2020 | 19.07.2021 Cha::pe;s " 03.12.2021 | 01.12.2021
PP (06.08.2021-02.12.2021) 01.04.2021 - i Ll oy ok 1:;.'3&021 i i
05.08.2021 e
Date of Cessation 02.12.2021 30.11.2021 31.01.2022 06.08.2021 | e
1 | 1st-06.10.2021 P P P p
2 | 2nd -30.03.2022 P p P P
Total Meetings 1 1 1 2 0 1 1 1
Attended
Sitting Fees 30000 30000 60000 0 30000 30000 30000 0

STAKEHOLDERS' R

ELATIONSHIP COMMITTEE

ERTE Smt. T
S. Smt Banto Devi Kataria Shrips | PreNavneet | yongabam | ShriRK sk Shri MV
Date of Meeting(s) G Shri A K Tiwari Mohan R Deepak
No. - Chairperson Ranganthan Inaocha jain Iyer
Kothari Devi* Gupta
evi
Member- Cha:-icfr SOR | Ehalirperson
Date of Appointment 03.02.2020/Chairperson- 01.04.2021 01.07.2020 06 08-2'021 3 w.e.f 03.12.2021 25.02.2022 || 01.02.2022
08.09.2020 - 06.08.2021 02.12.2021 03.12.2021
Date of Cessation 06.08.2021 30.11.2021 31.01.2022 | 02.12.2021 24.02.2022
1 26th - 11.03.2022 P P P
Total Meetings 0 0 0 0 1 1 1 0
Attended 2
Sitting Fees 0 A S 30000
/ @\




























































































































































List of Subsidiary, Associate and Joint Ventures as on 315 March, 2022

Holding/ % of
S. Name of the Company CIN/GLN Subsidiary/ Shares
No Associate Held
. , ] Wholly owned
i GAIL (_uloba!l (Singapore) Pte. NA Subsidiary 100
Limited
NA Wholly owned
2 GAIL Global (USA) Inc. Subsidiary 100
GAIL Global (USA) LNG LLC TR
3, [Wholly Owned Subsidiary Of GAIl, NA Subsidiary 0
Global (USA) Inc.]
4 GAIL Gas Limited U40200D1.2008GO1178614 | Wholly owned 100
5 - - Subsidiary
= Brahmaputra Cracker and Polymer
3. Limitad UT1101AS2007GOI008290 Subsidiary 70
6. Konkan LNG Limited UlT100DL2015PLC288147 Subsidiary 93.01
7. | PRPHEANATERALUASCO. | wesmprmrissoscooosss Subsidiary 48.98
& Bengal Gas Company Limited U40300WB2019GOI1229618 Jo::;s\{;'szllt;ref 128
. N Joint Venture/ )
9. Aavantika Gas Limited U40107MP2006PLC0O 18684 Rpnsiata 49.99
. . y Joint Venture/
2
10. Bhagyanagar Gas Limited U40200TG2003PLC0O41566 Arcpitite 48.73
. o 5 Joint Venture/ 25
11. Central U.P. Gas Limited U40200UP2005PLC029538 Ao
12. Green Gas Limited r ,. Joint Venture/ 4998
U23201UP2005PLC0O30834 Nogmaibis
Indradhanush Gas Grid Limited = Joint Venture/ 20
13, U40300AS2018G0OI1018660 Asioeiats
B Indraprastha Gas Limited _Joint Venture/ 22.50

1.23201DLI 998PLcog;f5'-I‘g§if;-i"}‘
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Mahanagar Gas Limited L40200MH 1995PLCO8S 133 Joint Venture/ 32.50
Assoclate
16. | Maharashtra Natural Gas Limited Ttk Vture! 22.50
UTTT102PN2006PLC0O21839 OK‘ b
ssociate
17. ONGC Petro Additions Limited U23209GJ2006PLC060282 Joint . 49.21
Venture/Associate
N b Joint
18. Petronet LNG Limited L74899DL1998PLC093073 VeitibalAssogiate 12.50
Ramagundam Fertilizers And - ‘ "
9. Chisaitals Linited U24100DL2015PLC276753 Joint Venture/ 14.72
Assaociate
. g Joint Venture/
20. South-East Asia Gas Pipeline : 4.17
Company Limited NA AT
2l Ralcher retimarv L U241200R2015PLCO19575 | Joint Venture/ 3
Associate
22. v oy s : - 5
TAPI Pipeline Company Limited NA Joint Venture/
Associate
23, Vadodara Gas Limited ‘ 32.93
: n Joint Venture/
U40106GJ2013PLC076828 Associate
Joint Venture/
24, Fayoum Gas NA Knesriiohy 19
v ; Joint Venture/
25 China Gas Holdings Ltd. NA Asstibtite 2.71
: - o Joint Venture/
26 LLC Bharat Energy Office NA Kiboniate 20
27 ONGC Tripura Power Company U40101 TR2004PLCO07544 Joint Venture/ 26

Limited

Associate






DETAILS OF BOARD MEETINGS HELD DURING FY 2021-22

No Meeting No. Date MEMBERS
1 425th 27.05.2021
2 426th 09.06.2021 . .
e Shri Manoj Jain (Director/CMD)
Shri A.K. Tiwari (Upto 30.11.2021)
3 427th 05.07.2021 !
e Shri E.S. Ranganathan
4 428th 19.07.2021 o ShriM.V. lyer
e Shri R.K. Jain (w.e.f. 01.12.2021)
5 429th 05.08.2021 e Shri. Deepak Gupta (w.e.f. 12.02.2022)
e Shri. Ashish Chatterjee (upto 31.05.2021)
6 430th 12.09.2021 e Smt. Usha Suresh (upto 31.01.2022)
e Dr. Navneet Mohan Kothari
7 431st 29.10.2021 (w.e.f. 16.06.2021)
e Smt. Banto Devi Kataria
8 | 432nd 16.11.2021 Capto. 03.05.201)
e Shri. Akhilesh Jain (w.e.f. 08.11.2021)
Shri. Sanjay Kashya
9 433rd 24.11.2021 * Jay yap
r (w.e.f. 17.11.2021)
e Shri. Nandhagopal Narayanasamy
10 434th 30.11.2021 (w.e.f. 17.11.2021)
e Shri. Kangabam Inaocha Devi
11 435th 23.12.2021 (w.e.f. 18.11.2021)
e Dr. Prof. Ravikant Kolhe
12 436th 03.02.2022 (w.e.f. 22.11.2021)
13 437th 12.02.2022 e Shri. Sher Singh (w.e.f. 22.11.2021)
14 438th 11.03.2022
15 439th 31.03.2022






DETAILS OF STATUTORY COMMITTEE MEETINGS HELD
DURING FY 2021-22

1. AUDIT COMMITTEE

2]

No. Meeting No. Date MEMBERS
1 210 09.06.2021 Smt. Banto Devi Kataria (Upto 05.08.2021)
| 2 211 19.07.2021 Shri E S Ranganathan (Upto 02.12.2021)
3 212 29.07.2021 Shri M V Iyer (25.11.2020 to 02.12.2021
4 213 05.08.2021 (w.e.f 01.02.2022)
5 214 11.09.2021 Smt. Usha Suresh (w.e.f. 06.08.2021)
6 21§ 29.10.2021 Shri AKhilesh Jain (w.e.f 03.12.2021)
7 216 23.12.2021 Prof. Dr. Ravikant Kolhe (w.e.f 03.12.2021)
8 217 28.01.2022
9 218 03.02.2022
10 219 03.03.2022
11 220 30.03.2022
2. CORPORATE SOCIAL RESPONSIBILITY (CSR)
I\?U Meeting No. Date MEMBERS
1 50 08.06.2021 Shri Manoj Jain (Upto 02.12.2021, w.e.f
2 51 04.08.2021 01.02.2022)
3 52 23.12.2021 Smt. Banto Devi Kataria (Upto 05.08.2021)
4 53 30.03.2022 Shri E S Ranganathan (Upto 31.01.2022)

Smt. Usha Suresh (w.e.f. 06.08.2021, Upto
31.01.2022)

Shri Akhilesh Jain (w.e.f 03.12.2021)

Shri Sanjay Kashyap (w.e.f 03.12.2021)
Shri M V lyer (w.e.f 01.02.2022)

3. NOMINATION AND REMUNERATION COMMITTEE

(NRC)

Meeting
No.

Date

MEMBERS

23 04.08.2021

Smt. Banto Devi Kataria (Upto 05.08.2021)
Shri A.K. Tiwari (Upto 30.11.2021)

Shri E S Ranganathan (Upto 02.12.2021)

Dr. Navneet Mohan Kothari (w.e.f 06.08.2021)
Dr. Nandhagopal Narayanasamy (w.e.f. 03.12. 2(]2] i
Shri. Sher Singh (w.e.f. 03.12.2021) \






4. STAKEHOLDERS RELATIONSHIP COMMITTEE (SRC)

S | Meeting' | g4 MEMBERS
No. No.
e Smt. Banto Devi Kataria (Upto 05.08.2021)
e Shri A.K. Tiwari (Upto 30.11.2021)
e Shri E S Ranganathan (Upto 31.01.2022)
e Dr. Navneet Mohsn Kothari (w.e.f. 06.08.2021, Upto
1 26 11.03.2022 02.12.2021)
e Smt. Kangabam Inaocha Devi (w.e.f 03.12.2021)
e Shri MV Iyer (w.e.f. 01.02.2022 Upto 24.02.2022)
e Shri R K Jain (w.e.f 01.12.2021)
o Shri Deepak Gupta (w.e.f 25.02.2022)
5. RISK MANAGEMENT COMMITTEE (RMC)
S | Megting | g5y MEMBERS
No. No.
1 1 06.10.2021 |e Smt. Banto Devi Kataria (w.e.f 19.07.2021 Upto
05.08.2021)
Smt Usha Suresh (w.e.f. 06.08.2021 Upto 02.12.2021)
Shri A.K. Tiwari (Upto 30.11.2021)
? ) 30.03.2022 Shri E S Ranganathan (Upto 31.01.2022)

Smt. Kangabam Inaocha Devi (w.e.f 03.12.2021)
ShriM V Iyer

Shri R K Jain (w.e.f 01.12.2021)

Shri Sher Singh (w.e.f 03.12.2021)

Note: Details of only Statutory Committee(s) as per the Companies Act, 2013/SEBI (LODR) Regulations, 2015 have
been considered, wherever required.
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(A Government of India Undertaking - A Maharatna Company)

GAlL

CLARIFICATION

The President of India (vide letter no. C-31022/1/2022-VIG-PNG dated 18th January, 2022)
in exercise of the powers conferred by Rule 25 of GAIL Employees (Conduct Discipline and
Appeal) Rules, 1986 placed Shri E. S. Ranganathan under suspension with effect from
18.01.2022 in connection with bribery case registered by CBI.

Accordingly, his attendance in the Board/ Committee meetings has been considered upto
18.01.2022 only.

Wemgga,/CIN
L40200DL1984G0I018976

wwiw.gailonline.com
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(A Government of India Undertaking - A Maharatna Company)

ANNEXURE - A

GAIL is a Government Company and appointment/nomination of all Directors on the Board of the
Company is done by the Government of India (GOI). GAIL has taken up with MoP&NG, GOI from time to
time for appointment of requisite number of Independent Directors. In the absence of appointment of
adequate number of Non-Executive Directors/Independent Directors by GOI, the provisions related to
Composition of Board, Independent Directors in Audit Committee, Nomination & Remuneration
Committee and Stakeholders Relationship Committee could not be complied with. However, GOI
nominated six Non-Official Independent Directors on GAIL's Board in November, 2021 and GAIL is
therefore fully compliant with the requirements of the Companies Act, 2013 related to the Constitution
of Board, Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee. Further, the terms & conditions of appointment as well as tenure of all Directors is also
decided by GOl and there is a well laid down procedure for Performance evaluation of Directors by GOI.

Hrag e, /CIN
L40200DL1984G01018976

www.gailonline.com






D-427, 2" Floor, Palam Extn., Ramphal Chowk,
AGARWAL S' & ASSOCIATES Sector 7, Dwarka, New Delhi-110075

Company Secretaries Email Id: asacs2022 @gmail.com
Phone: 011-45052182

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31% MARCH, 2022
{Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of
The Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014}

To,
The Members,
GAIL (India) Limited

We have conducted the Secretarial Audit of compliance of applicable statutory provisions and adherence to
good corporate practices by GAIL (India) Limited (hereinafter called GAIL/the Company). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on our verification of the GAIL’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion, the
Company has, during the audit period covering the financial year ended on 31st March, 2022 complied with
the statutory provisions listed hereunder and also that the Company has proper Board processes and
Compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by
GAIL for the financial year ended on 31° March, 2022 according to the provisions of:

(i)  The Companies Act, 2013 (the Act) and the rules made thereunder;

(i)  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings;

(v)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulation, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018;

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008;
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(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021;

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;

(vi) Compliances/processes/systems under other specific applicable Laws (as applicable to the
industry), as listed below, to the Company are being verified on the basis of periodic certificate
under internal compliance system submitted to the Board of Directors of the Company:

1) The Petroleum Act, 1934

2) The Petroleum Rules, 2002

3) The Qilfields (Regulation and Development) Act, 1948

4) The Petroleum and Natural Gas Rules, 1959

5) The Petroleum and Minerals Pipelines (Acquisition of Right of User in Land) Act, 1962

6) The Explosives Act 1884 and Indian Explosives Rules 1983

7) The Gas Cylinders Rules 2004

8) Oil Industry Development Act, 1974

9) The Petroleum and Natural Gas Regulatory Board Act, 2006

10) The Solvent, Raffinate and Slop (Acquisition, Sale, Storage and Prevention of Use in
Automobiles) Order, 2000

11) The Petroleum and Natural Gas Regulatory Board (Exclusivity for City or Local Natural Gas
Distribution Network) Regulations, 2008

12) The Petroleum Products (Maintenance of Production, Storage and Supply) Order, 1999

13) Environment Protection Act, 1986 and Environment (Protection Rules, 1986

14) Hazardous Wastes (Management and Handling) Rules, 1989

15) The Noise Pollution (Regulation and Control) Rules, 2000

16) Water (Prevention and Control of Pollution) Cess Act, 1977 and Water (Prevention and
Control of Pollution) Cess Rules, 1978

17) Batteries (Management and Handling) Rules, 2001

18) The Central Motor Vehicles Rules, 1989

19) The Water (Prevention and Control of Pollution) Act, 1974

20) The Air (Prevention and Control of Pollution) Act, 1974

21) Manufacture, Storage and Import of Hazardous Chemicals Rules, 1989

22) Static and Mobile Pressure Vessels (Unfired) Rules, 1981 as amended by the SMPV (U)
Rules, 1999

23) Indian Forest Act, 1927

24) The Ozone Depleting Substances (Regulation and Control) Rules, 2000

25) The Information Technology Act, 2000

26) The Indian Telegraph Act, 1885 and the Indian Telegraph Rules, 1951

27) The Indian Wireless Telegraphy (Commercial Radio Operators Certificate Proficiency and
License to Operate Global Maritime Distress and Safety System) Rules, 1994

28) The Indian Wireless Telegraphy Act, 1933

29) The Mines Act, 1952.

30) The Arms Act, 1959.

We have also examined compliance with the applicable clauses of the following:

(a) Secretarial Standards issued by the Institute of Company Secretaries of India and approved by
the Central Government.

(b) The Securities Exchange Board of India (Listing Obligations & Disclosure Requirements)
Regulations, 2015; Equity Listing Agreement with National Stock Exchange of India Limited &
BSE Limited, Debt Listing Agreement with NSE and GDR Listing with London Stock Exchange.

(c) DPE Guidelines on Corporate Governance for CPSE (DPE Guidelines).
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During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above, subject to the following observations:

Observation No. 1

Non-Compliance of Regulation 17(1)(a) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015: The Company did not have requisite no. of non-executive Directors
on the Board of the Company w.e.f. 01.04.2021 to 21.11.2021 and the Company did not have atleast One
Woman Independent Director on the Board of the Company w.e.f 06.08.2021 to 17.11.2021.

Observation No. 2

Non-Compliance of Regulation 17(1)(b) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Clause 3.1.4 of the DPE Guidelines on Corporate Governance
for Central Public Sector Enterprises: The Company did not have requisite no. of Independent Directors on the
Board of the Company w.e.f. 01.04.2021 to 21.11.2021.

Observation No. 3

Non-compliance of Regulation 17 (10) of SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015: The Company has not carried out the performance evaluation of the directors.

Observation No. 4

Non-compliance of Section 177 & 178 of the Companies Act, 2013, Regulation 18, 19 and 20 of SEBI (LODR)
2015 and Chapter 4 & 5 of DPE Guidelines, the Company’s composition of Audit Committee and Nomination &
Remuneration Committee were not complying with the statutory requirements for the period from 01.04.2021
to 02.12.2021 and the composition of Stakeholders Relationship Committee and Risk Management Committee
was not complying with the statutory requirements for the period from 06.08.2021 to 02.12.2021.

Observation No. 5

Non-compliance of Clause 3.1.2 of the DPE Guidelines on Corporate Governance for Central Public Sector
Enterprises, the composition of the Functional Directors on the Board constituted more than 50 % of the actual
strength for the period 01.04.2021 to 21.11.2021.

Observation No. 6

Non-compliance of Section 149 (4) of the Companies Act, 2013, the Company did not have requisite no. of
Independent Directors on the Board of the Company for the period 01.04.2021 to 21.11.2021.

We further report that the Company has complied with the requirements pertaining to the composition of the
Board of Directors, which is to be constituted as per the Companies Act, 2013, DPE Guidelines and SEBI (Listing
Obligations & Disclosure Requirements) Regulations except for the period from 01.04.2021 to 21.11.2021 in
absence of requisite number of non-executive directors and Independent Directors and for the period from
06.08.2021 to 17.11.2021 in absence of atleast one Woman Independent Director on the Board of the
Company. The changes in the composition of the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of the Act.

Generally, adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed notes
on agenda were sent at least seven days in advance and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at the
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meeting. In case of convening of meeting including sending of agenda at shorter notice, consent of members
present in the meeting were taken.

All the decisions made in the Board/Committee meeting(s) were carried out with unanimous consent of all the
Directors/Members present during the meeting.

We further report that there are adequate systems and processes in the Company commensurate with the
size and operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations
and guidelines.

We further report that during the audit period, no specific events / actions having a major bearing on the
company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.
referred to above has occurred in the Company.

We further report that the National Stock Exchange of India Limited and BSE Limited have levied monetary
fines for non-compliance under Regulation 17, 18, 19, 20 & 21 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure requirements) Regulations, 2015 against which the Company has submitted
responses along with the waiver requests.

For Agarwal S. & Associates,
Company Secretaries,
ICSI Unique Code: P2003DE049100
Peer Review Cert. No.: 626/2019

Digitally signed by GARIMA

GARIMA £
DN: cn=GARIMA GROVER, c=IN,
st=Delhi, o=Personal,
serialNumber=df27fdff0a8126b9084
G R OV E R fa0da34870a417f5a472d9f65d677b
eb927718ccObaa3

Date: 2022.05.27 10:22:14 +05'30'

CS Garima Grover

Partner
Date: 27.05.2022 ACS No. : 27100
Place: New Delhi C.P No. : 23626

UDIN: A027100D000401562

This report is to be read with our letter of even date which is annexed as “Annexure A” and forms an integral
part of this report.
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“Annexure A”

To,
The Members,
GAIL (India) Limited

Our report of even date is to be read along with this letter.

(i)  Maintenance of secretarial records is the responsibility of the management of the Company. Our
Responsibility is to express an opinion on these secretarial records, based on our inspection of
records produced before us for Audit.

(i)  We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. We believe that
the processes and practices, followed provide a reasonable basis for our opinion.

(iii)  We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company and our report is not covering observations/comments/ weaknesses
already pointed out by the other Auditors.

(iv) Wherever required, we have obtained the Management representation about the compliance of
laws, rules and regulation and happening of events etc.

(v) The Compliance of the provisions of corporate and other applicable laws, rules, re