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ONGC Petro additions Limited
SECRETARIAT

AM Flaor, 35, Nutan Bharat Co-operative Housing Soclety Limited
R.C. Dutt Road, alkapur, Vododarg - 390007
Phone: 0265 - 6192600, Fax No: D265 — £1926486, Ernail: subodh pankaigopalindia.in
Clb: UZI209G 12006PLCDA0282, Websile: www.opolindia.in

Ref. No. : OFaLICS/BSER023/20M EGM Date: 13.02 2023

To,

The Listing Department

BSE Limiled

Phiroze Jeejeebhoy Towers

Dalal Strest

Mumbai- 400001

Subject: ation 20% rdina neral M of the Com
held on 22" February, 2023 as per Regulation 50 (2) of SEB| (Listing
Obli ns and Disclosure Requirem ulations 2015

Dear Siv' Madam,

Pursuant o Regulation 50(2) of SEBI (LODR) Regulations 2015, we wish to inform you that the
0" Exira-ordinary General Mesting (EGM) of the Company is scheduled to be held on
Wednesday, the 22¢ February, 2023 at 03:00 P.M through Video Conference! Other Audio-Visual
Means on Shorter Notice. A copy of 20® EGM Notice is enclosed herewith.

We request you to iake the aforessid on records.
Thanking you,
Yours truly,

For ONGC Petro additions Limited

217
(Subodh Prasad Pankaj
Company Secretary and Compliance Officer
Contact No: 9560453117



ONGC Pelro additions Limited

ONGC Petro additions Limited
CiN: UZ3209G.J2006PLCO602E2
Registered Office: 4" Floor, 35, Nutan Bharat Co-operative Housing Society Limited, R.C. Dutt Road,
Alkapuri, Vadodara - 390007, Gujarat
ig,In, E-mail: secretarial@opalindiain Tel: 0265 - 6192600, Fax No:0265 - 6192666

A INARY GENERAL MEETING

Motice is hercby given that the 20" Extracrdinary General Mesefing of the Members of
ONGC Petro additions Limited will be heid on Wednesday, the 22 February, 2023 at 03:00 P.M. at
4" Floor, 35, Nuten Bharat Co-operative Housing Socely Limited, R. C. Dult Road, Alkapur,
Vadodare-380007, Gujarat, through Video Conferencing (VC)Other Audio-Visual Means {DAVM), o
transact the following businesses:

SPECIAL BUSINESS:
ltem No. 1
o consider and approve extension of timelines 322 Crore

To consider and, i thought fit, to pass with or without modification(s) the following Resolution 2 a
“Special Resclution™:

“RESOLVED THAT in pariial modification fo the resolulions passed in the eariier mestings of the Board
of Directors of the Company ("Board™) / Security Allotment Commilles and in accordance with the
enabling provisions of the Memorandum of Associaton and Aricles of Association of the Company, and
subject to the approval(s), consent(s), permission{s) andlor sanction(s), if any, of the approprate
authorities, institubans or bodies as may be required and subject to such conditions es may be
prescribed by any of them while graniing any such approval(s), consentis), pemmission(s), andior
sanction(s), and which may be agreed to by the Board of Cireclors of the Company (hereinafter refermed
to as “the Board” which term shall be deemed io include any Committes which the Board may have
constituted or hereinafter conslitule 1o exercise s powers Including the powers confamad by this
resolution), the consent of the Members of the Company be and is hereby accorded for extension of the
Warranl exercise period from 50 months 1o 108 months from the date of allotment of Warrants e
25.08,2015 and date of exercise of Warrant is on or before 24 08,2024

RESOLVED FURTHER THAT for the purpose of giving efiect to this resolution, the Board be and is
hereby authonsed on behalf of the Company to execute necessary documents, agreements, deeds,
general underaking/ indamnity, affidavits, declarations, cartificates etc. required in connection with the
extension of timelines of the Warmrants and to do all such acts, deeds, (hings and io comply with all
formalities as may be required in connection with and incidental to the aforesaid extansion of timelines
of the Warrants inciuding post extension formalities.

RESOLVED FURTHER THAT for the purpose of giving effect o this Rasolution, the Board be and is
hereby authorised to do all such acls; deeds, matlers and things as it may in i's absolule discretion
deam necessary, desirable and expedient for such purpose, including without limitation, to issue and
allot Equity Shares upon conversion of Warranls, lssung cerfificatesiclarifications, effecting any
modifications or changes to the foregoing (including modification to the ferms of the issue), entering info
confracts, arangements, agreements, documents (including for appointment of agencies, intermadiaries
and adwvisors for the lssue), in connection therewith and incidental thereto as the Board in its absolute
discretion deem fil withoul being required fo seek any fresh approval of the shareholders of the
Company and lo settle any questions, difficuities or doubts that may arlse in regard [0 the offer, issue
and afoment of the Warrants and Equity Shares (upon conversion of the Warrants) and, take all other
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steps which may be incidental, consequential, relevant or ancillary In this connection and that the
decisions of the Board shall be final, binding and conclusive in all respects.

RESOLVED FURTHER THAT the Company Secretary & Compliance Officer, be and is hereby
authorzed to modify the existing 1SIN or create a new |SIN with National Securities Depository Limited
(NSDL), if required as per the requiremant and admission of the secirities on the depository system and
to do all such act and things pertaining o NSOL a8 are necessary to give effect to this resclufion.

RESOLVED FURTHER THAT the Board be and is hereby authorsed to delegate &l or any of the
powers herein confiermed by above Resolution to any Director or bo any Committee of Directors ar any
other executive(s)/officer(s) of the Company or any other person as the Board at its discretion deem
appropeiate to do ali such acts, deeds, matters and things as also to execute such documents, writing,
efc. as may be necessary to give effect to the aloresaid Resolutions.”

Item Mo

To consider and, f thought fit, to pass with or without modification(s) the following Resolution as a
“Special Resolution™

“RESOLVED THAT in partial modification to the resclutions passed in the earfier meetings of the Board
of Directors of the Company (*Board”)/Security Allotment Committee and In accordance with the
enabling provisions of the Memorandum of Association and Arficles of Association of the Company, and
subject to the approval(s), consanl(s), permission{s) andlor sanction(s), if any, of the approprate
authorities, insfitufions or bodies as may be required and subject o such conditions as may be
prescribed by any of them while granting any such approvai(s), consent(s), permissionfs), andior
sanchon(s), and which may be agreed fo by tha Board of Directars of the Company (hereinafier referred
to 2s “the Board® which ferm shall be desmed fo include any Commitles which the Board may have
conshituted or herginafter consfitule to exercise its powers including the powers conferred by this
resolution), ihe consent of the Membars of the Company be and is hereby accorded for extension of the
Warrant exercisa pariod from 54 months to 72 months from the date of allotment of Warrants i.e.
13.12.2018 and dale of exercise of Warrant i e, on or baiore 12.12.2024.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorised on behalf of the Company to execute necessary documents, agreements, deeds,
general undertaking/indemnity, affidavils, declarations, certificates etc. required in connection with the
extension of fimelines of the Warranis and o do all such acts, deeds, things and o comply with 3
formatities as may be required in connection with and incidental 1o the aforesaid extension of timelines
of the Warrants including post extension formalities.

RESOLVYED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters and things as it may in its absolule discretion
deem necessary, desirable and expedient for such purpose, including without Emitation, to lssue and
aliol Equity Shares upon conversion of Warrants, issuing cerificatesiclarfications, effecting any
medifications ar changes to the foregoing (Including modification to the terms of the Issue), entering into
conlracts, amangements, agreements, documents (including for appomtment of agencies, intermediaries
and advisors for the ssue), in connection therewith and Incidental thereto as the Board in its absolute
discretion deem il withoul being required fo seek any fresh approval of the Sharshalders of the
Company and o seftle any questions, difficuities or doubts that may arisa in regard to the offer, issue
and allotment of the Warrants and Equity Shares (upon conversion of the Warrants) and, take all ather
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steps which may be incidental, consequential, relevant or ancillary In this connection and that the
decisions of the Board shall ba final, binding and conclusive in all respects,

RESOLVED FURTHER THAT the Company Secrefary & Compliance Officer, be and is hereby
authorized to modify the existing ISIN or create a new ISIN with National Securities Depository Limited
(MSDL), If required as per the requirement and admission of the securities on the depaository system and
todo all such act and things pertaining 1o MSDL as are necessary to give effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby suthorsed to delegate all or any of the
powers herein conferred by above Resolufion to any Director or fo any Commitiee of Directors or any
oiher execulive(s)lofficer(s) of the Company or any other perscn as the Board at its discretion deem
sppropriate to do all such acts, deeds, mafters and things as also fo execute such documents, writing,
eic. as may be necessary to give effect to the aforesaid Resolutions.”

m No. 3
o conslder and xtensi i es of Warrants of Rs. 893.24 Cro

To consider and, If thought fit, lo pass with or without modification(s) the following Resclution as @
"Special Resolution™.

“RESOLVED THAT in parlial modification to the resolutions passed in the earier mesting of the Board
of Direciors of the Company ("Board®)/Security Allotment Committee and in accordance with the
enabling provisions of the Memorandum of Association and Articles of Association of the Company, and
subject to the approvalls), consentis), permission(s} andlor sanction(s), if any, of the appropriaie
authorities, institutions or bodies as may be required and subject to such conditions as may be
prescribed by any of them while granting any such approval(s). consentis). permission{s), andfor
sanction(s), and which may be agreed to by the Board of Directors of the Company (hereinafter referred
to a5 “the Board" which term shall be deemed to include any Committee which the Board may have
constituted or hereinafter constitile to exercise its powers including the powers conferred by this
resolution), the consent of the Members of the Company be and Is hereby accorded for extension of the
Warrant exercise perod from 36 months fo 54 months from the date of afiotment of Warranis e
07.04. 2020 and date of exercise of Warrant i.e. on or bafore 06.10.2024.

RESOLVED FURTHER THAT for the purpose of giving effect to this resclution, the Board be and s
hereby authonsed on behalf of the Company to execule necessary documents, agreemenis, deeds,
general undertaking/indemnity, affidavils, declarations, certificates sic. required in connectian with the
extension of imelines of the Warranis and to do all such acts, deeds, things and o comply with all
formalities as may be required in connection with and incidantal o the aforesaid extension of imelines
of the Wasrants including post extension formalifies,

RESOLVED FURTHER THAT for the purpose of giving efiect to this Resolution, the Board be and is
hereby suthorsed to do all such acts, deeds, matiers and things as it may n its absolute discretion
deem necessary, desirable and expedient for such purpose, including without lmitation, o issue and
allot Equity Shares upon conversion of Warranls, issuing cerfificatesidlarifications, effecting any
modifications or changes fo the foregoing (including modification to the terms of the issue), entering into
coniracis, arangements, agreemants, documents (including for appointment of agencies, intermedianes
and advisors for the Issue), in connection therewith and incidental thereta as the Board in its absolute
discralion deem fit without being required to seek any fresh approval of the Shareholders of the
Company and to settie any questions, difficulties or doubts that may arise in regard to the offer, issue
and altotment of the Warrants and Equity Shares {upon conversion of the Warants) and, take all other
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steps which may be incadental, consequential, relevant or ancillary in this connection and that the
decisions of the Board shall be final, binding and conclusive in all respects

RESOLVED FURTHER THAT the Company Secretary & Compliance Officer, be and is hereby
authorized fo modify the existing I1SIN or create a new 1SIN with National Securiies Depository Limited
(NSDL), If required as per the requirement and admission of the securities on the depository syatem and
to do all such act and things peraining to NSOL as are necessary lo give effect to this resolution.

RESOLVED FURTHER THAT the Board be and iz hereby authorised o delagate all or any of the
powers herein confered by above Resolution to any Direcior or 1o any Commiltee of Directors or any
other execulivels)/officeris) of the Company or any other person as the Boand af ifs discretion desm
appropriate and to do all such acts, deeds, matiers and things as also o executs such documents,
writing, etc, as may be necessary to give effect o the aforesaid Resolutions.”

ltem 4

To consider and approve axt

of Rs.1.671 Crore

To consider and, If thought fil, fo pass with or without modification(s) the foliowing Resclution as a
"Speclial Resolution™

"RESOLVED THAT pursuant to the provisions of Secfion 42, Section 62, Section 71 and ofher
applicable provisions, if any, of the Companies Acl, 2013 and the rufes framed thereunder {including
any amendment{s). statulory modification(s), varlation(s) or re-enactment{s) thereof, for the time being
i forcej and in accordance with the enabling provisions of the Memarandum of Association and Articles
of Association of ONGC Petro addiions Limited ("OPal” or "Company”), and subject o : (i) the
approvai(s), conseni(s), permission{s) andior sanction(s), i any, of the appropeate authorities,
institulions or bodies, as may be required andfor such conditions as may be prescribed by any of them
while granting any such approval{s), consentis), permission(s), andfor sanction{s); and {ii) approval{s) or
consentls) required under or pursuant to or in connection with any agreement{s) or document(s) or
instruments{s) to which OPaL s a parly or bound by the tarms thereod, and which may be agreed by the
Board of Directors of the Company (hereinafter referred to as the “Board”, which ferm shall be deemed
to include any Commitiee which the Board may have constituted or hereinadter consiliute to exercise its
powers including the powears conferred by this resolution), the consent of the Members of the Company
be and s hereby accorded for extension of the cornversion date and ferm of the Compulsorily
Convertible Debentures ("CCDs") of Rs, 1,671 Crore ("CCDs-I"), (with the deemed date of allatment of
18.05.2017) by the Company and subscribed by banksfinancial institulonsimutual fundalother
investor(s) ("CCD Investors”), and due for conversion on 18.05,2023 by a further perod of upto 18
(Eighteen) months, along with a right to O and Natural Gas Corporafion Limited ("ONGC"), its affiiates,
any Investor subscribing fo or acquiring the securties of OPal or a nominee of ONGC or OPal 1o
purchase CCDs-l| from the relevant CCD Investon(s) and 1o convert tha same,

RESOLVED FURTHER THAT for the purpose of giving effect fo this resolution, the Board be and is
nereby aulhorised on behalf of the Company to execute the term sheet, debenture trustee agreement,
debanture trust deed, escrow agreement and all necessary documents, agreements, deeds, general
undertakinglindemnity, affidavits declarations, certificates efc. required in connection with the extension
of timedines of the Debentures and to do al such acts, deeds, things and to comply with all formalities as
may be required in connection with and incidental to the aforesaid extension of imelines of the
Debentures including post extension formalities.
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RESOLVED FURTHER THAT for the purpose of giving effect fo this Resolution, the Board be and is
hereby authonsed fo do all such acts, deeds, matters and things as i may in its sbsolute discretion
tdeem necessary, desirable and expedient for such purpose, including without limitation, o issue and
allof Equity Shaes upon conversion of CCDs, Issuing cerlficatesiclarifications, effecting any
medifications or changes to the foregoing {including modification to the terms of the issus), entering into
contracts, arangements, agreements, documents (including for sppointment of agencies, intermediarnies
and advisors for the [ssug), in conneclion therawith and incidental thereto as the Board in its absolule
discretion desm fit without being required to seek any fresh approval of the shareholders of the
Company and o setfle any questions, difficulties or doubts that may arise in regard to the offer, issue
and akotment of the CCDs and Equity Shares (upon conversion of the CCOs) and ufifisation of proceeds
of the CCDs, take all other steps which may be incidental, consequentia, relevant or ancillary in this
connection and that the decisions of the Board shall be final, binding and conclusive in ali respects.

RESOLVED FURTHER THAT the Company Secretary & Complance Officer, be and is hereby
authonzed to modify the exsting 1SIN or create a new ISIN with Nalional Securities Depository Limited
(NSO, if required as per the requrement and admission of the securities on the depository system and
Io do all such act and things pertaining 1o NSOL as are necessary o give effect to this resolufion,

RESOLVED FURTHER THAT the Board be and i hereby authorised to delegate all or any of the
powers herein conferred by above Resclution to any Director or to any Committee of Directors or any
ofher executive(s)/officer(s) of the Company or any other person as the Board at its discration deem
appropriate to do all such acts, deads, matters and things as also 1o execute such documents, writing,
elc. as may be necessary to give effect to the aforesaid Resclution”

ltem No. 5

To consider and approve issue and allotment of Non-Convertible Debentures (NCDs) on private
placement basis upto Rs. 5,500 Crore

To considar and, if thought fit, 1o pass with or without modification(s) the following resolution as a
“Special Resolution":

"RESOLVED THAT pursuant to the provisions of Section 23, Secbon 42, Section 71, Section 179 and
other applicable provisions, if any, of the Companies Act, 2013 (‘Act’) read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and
Debentures) Rues, 2014, including any amendment, modification or variation theraof for the time being
in force, and subgect io & other applicable regulations, rules, nofifications, circulars and guidelines
prescribed by the Securities and Exchange Board of India (‘SEBI'), as amended, including the SEBI
{!lssue and Listing of Non-Convertitée Securities) Regulations, 2021, as amendad, the SEBI (Listing
Obtigations  and Disclosure Requirements) Regulations, 2015, as amendsd, and subject lo the
applicable regulations, nules, nofifications, circulars and guidelines prescribed by the Reserve Bank of
India ('RBI'), tha Memorandum of Association and the Articles of Association of the Company, and
subject to such approvals, consents, permessions and sanchions as may be required from the
Government of India, SEBI, RBI, the Stock Exchanges or any regulatory or statutory authority as may
be required (the ‘Appropriate Authority’) and subject to such conditions andior modifications as may be
prescnbed or imposed by the Appropriate Authority while granting such approvals, consents,
permigsions and sanctions, which may be agreed to by the Board of Diectors of the Company
(hereanafter refermed to as the 'Board” which term shall be deemed io include any Committes|s)
constifutedto be constituled by the Board to exercise its powers including the powers conferred by this
Resolution), subject fo the iofal borrowings of the Company nol exceeding the barrowing powers
approved by the Shareholders from time fo time under Saction 180(1){c) of the Act, the consent of the
Sharehoiders of the Company be and is hereby accorded 1o the Beard and the Board be and is heraby
authorised o create, offer, mvite for subscription, issue and allot, from fime fo time, whether secured or
unsecured, with or without Green Shoe Optian, cumulative or non-cumulative, listed or unlisted, rated,
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taxable, redeemable Non-Convertible Debentures (NCDs) including but net limited to bonds andfor
other debl securilies, denominated in Indian repees or any foreign currency, aggregating to an amount
not exceading Rs. 5,500 Crore {Rupees Five Thousand Five Hundred Crore) in ane ar more tranches
andfor senes, in one or more cumencies, at par or al premium or at a discount, either at maue or at
redemption, on a private placement basis, during the perod of one year from the dale of this
Exlra-ordinary General Mesting or such other period as may be permitied under the Act and other
appicable laws, as the Board in its absolute discration deems fit and on such terms and condifions as
may be decided by the Board.

RESOLVED FURTHER THAT for the purpose of glving effect to this Resolution, the Board be and is
hereby authonsed on behalf of the Company to determine the tesms of issue including the class of
Investors to whom the NCDs are to be issued, time, the number of NCDs, tranches, issue prica, fenor,
intere:st rate, premiumidiscount, listing (in India or cverseas) and to do all such acts, deeds, matiers and
things and deal with all such matiers and take all such sleps &s may be necessary and fo sign and
execule any deedsidocuments/ undertakings/agreementsipapersiwritings, a8 may be required in this
regard and to resolve and setfle all questions and difficullies that may arise al any stage from fime to
tima.

RESOLVED FURTHER THAT the Company do seek admission of the Company's MNon-Convertible
Debentures to be issued on privale placement fo the depository system of National Securities
Cepository Uimited ("NSOL") and/or Central Deposilory Services (India) Limited (*CDEL") to enable the
debenture holders of the Company fo hold the debenture certificates in dematerdalized form.

RESOLVED FURTHER THAT the Board be and is hereby authorised to detegate all or any of the
powers herain conferred by above Resolution ta any Director or to any Committee of Directors or any
other exzculiveis)icfficer(s) of the Company or any other person as the Board at iis discrelion deem
appropniate to do all such acts, deeds, matters and things as also 1o execute such documents, Letler of
Offer, writing, elc. as may he necessary lo give affect to the aforesaid Resolutions.”

Item No. B
To g the a [ h as Additional Director and Managin
Director of ONGC Patro additions Limited (OPal/Company)

To consider and, if thought fit, fo pass with or without modification(s), the following resolution as a
*Special Resolution™

“RESOLVED THAT pursuant to the provisions of Section 161, Section 196 and Section 197,
and all other applicable provisions, if any of the Companies Act, 2013, (the Act) read with
provisions of Schedule V of the Act and Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 and Articles of Association of the Company or any
amendment(s) or re-enactment(s) thereof for time being in force and subject to such approval as
may be necessary, the Company hereby accords its approval to the appointment of Shri
Gurinder Singh (DIN-09708331) as an Additional Director and Managing Director of the Company
with effect from 19% August, 2022 to 5 September, 2025, not liable to retire by rotation, on
remuneration of Rs. 130 Lakh per annum on CTC basis plus conveyance and other detalls as set
out in the Explanatory Statement annexed to the Notice convening this mesting, with liberty to
the Board of Directors which shall deemed to have include the Nomination and Remuneration
Committee of the Board, to alter and vary the terms and conditions of the said appointment,
tenure andlor remuneration as it may deem fit subject to the same not exceeding the limits
specified under Schedule V of the Companies Act, 2013 or any statutory modification(s) or
re-enactment(s) thereof for the time being in force.

Page 6 of 20



ONGC Petro additions Limited = "pl':;‘ :

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts and take
all such steps as may be necessary, proper or expedient to give effect to this resolution without
being required to seek any further consent or approval of the members and further to revise his
terms of appointment, tenure, remuneration and also to take decision with respect to all other
matters including removal in accordance with applicable provisions of the Companies Act, 2013
and rules made thereunder to the end and intent that it shall be deemed ta have their approval
thereto expressly by the authority of this resolution.”

tem Na. 7
To int Shri Director of the

To consder and, if thought fit, 1o pass with or without modification(s), the following resolution as an
*Ordinary Resolution":

"RESOLVED THAT pursuant to provisions of Section 149, Section 152, Section 161 and other
applicable provisions, if any, of the Companies Act 2013, Companies (Appointment and
Qualification of Directors) Rules, 2014, Shri Arun Kumar Singh (DIN-06646894), who was
appointed as an Additional Director and Chairman by the Board of Directors with effect from
16® December, 2022, in terms of Section 161(1) of Companies Act, 2013 and Articles of
Association of the Company and in respect of whom the Company has received a notice in
writing from a member under Section 160 of the Companies Act, 2013, signifying his intention to
propose Shri Arun Kumar Singh (DIN-06646894), 25 a candidate for the office of Director of the
Company, be and is hereby appointed as Director of the Company, liable to retire by rotation.”

By ordar of the Beard of Directors
For ONGC Petro additions Limited

211t
{Subodh Prasad Pankaj)
Company Secretary &
Compliance Officar

Registered Office;

47 Fioor, 35, Mutan Bharat Co-operative Housing Society Limited
R.C. Duit Road, Alkapur,

Vadodara - 330007, Gujaral

Date: 135 February, 2023
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NOTES:
 F

10.

In view of post COVID-13 pandemic, pursuant to various Circuiar issued by the Ministry of
Corporate Affairs (“MCA Circulars”) from time to time and In compliance with the provisions of
the Companies Act, 2013 (“the Act”), the 20% Extraordinary General Mesting (EGM) of the
Company Is being conducted through VC/OAVM facility, which does not require physical
presence of members at the venue of the Extraordinary General Maeting. Accordingly, Registered
Office of the Company |.e, 4 Floor, 35, Nutan Bharat Co-operative Housing Sociaty Limited, R. C.
Dutt Road, Alkapurl, Vadodara-390007, Gujarai, shell be deemed to be the venue of this EGM.

Since the ensulng EGM is being held pursuant to the MCA Circulars through VCIOAVM which
does not require physical attendance of Members at the EGM, the facility to appoint proxy by
Members will not be avallable for this EGM and therefore, Proxy Form and Attendance Slip are
not annexed to this Notice. The Route Map s also nof required and hance, not annexed to this
Notice.

The Attendance of the Members joining the EGM through VCIOAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act, 2013,

Corporate members are reguired to send to the Company, Authorization Letter alongwith a
certified copy of the Board Resolution, pursuant to Section 113 of the Companies Act, 2013,
authorizing their representative to attend and vote at the Meeting through YCIOACM.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 read with Secretarial
Standards {SS) lesuad by the Institute of Company Secretaries of indla (ICSI) in respect of the
Special Business under liem No. 1 to 7 set out above is annexed hereto and forms part of the
Notice.

in line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated 135 April, 2020, the
Hotice Cailing the Extraordinary General Meeting (EGM) Is being sent only through electronic
mode. Further, members may kindly note that this EGM notice will also be available on the

Company's website www,opalindia.in.

Members halding shares in physical form are requested to consider converting their holding to
dematerialized farm.

in terms of Section 72 of the Companles Act, 2013 read with Rule 18{1) of the Companies (Share
Capital and Debentures) Rules, 2014, the members of the Company may nominate a person in
whose name the shares held by himfthem shall vest in the event of hisithelr death., Members
desirous of availing this facility may submit the requisite nomination form.

The members who have not yet registered their E-mail ID with the Company may contact
Company Secretary & Compliance Officer, Shri Subodh Prasad Pankaj on E-mall
Le. subadh pankaifiopalindiain for registering their e-mail ID. If there is any change in the
E-mail ID already registerad with the Company, members are requested to immedistely notify
such change to the Company and to Depository Participant{s) |[DP) in respect of shares held In
electronic form,

All decuments referred to in the accompanying Motice and the Explanatory Statement will be
available for inspection at the Reglstered Office of the Company during normal business hours
(09.00 &M, to 05.30 P.M.) on all working days between Monday o Saturday (sxcapt 1% 30 and 58
Saturday of the month) of every week, up to and inciuding the date of this EGM of the Company.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

The fiollowing statement set out &ll material facts relating to the Special Business{es) mentioned in the
accompanying Notice:

ltem No. 1
To extension of imelines of Warrants A

ONGC Pefro additions Limited (*OPaL” or “the Company”) has allotied Warrants of Rs. 1,922 crore o
Od and Natural Gas Corporation Limited (ONGC) on 25.08.2015. Rs. 9.75- has been recelved in
different iranches against face value of Rs. 10/~ per Warrant, Balance Rs.0.25 per Warranl is receivable
on the date of exercise of Warrant i.e. on or before 24.02.2023.

Further, in the past partial modifications were made in the terms & conditions of Warrants in diffierent
Board meetings, which are as given below:

lssued on 25.08 2015 due

5 meeting | June 17, 2015 :ﬁﬁﬁ::ﬁ“ﬁ on Rightebasls. | ¢ conversion axaccise by
24.08.2016

: Extenston of Warranis conversion | From 24,08.2016 to
o4% mesting | October8, 2015 | oriod irom 12 months 1o 18 monthg 24.02.2017
: Amendment in paymeant terms of
o
B1% meeting March 7, 2016 et -
: Extension of Warranis exercise From 24.02.2017 to
Bt
meeting | Febuary 23, 2017 | o riod from 18 months to 48 months 24.08.2019
81# mesating July 16, 2014 Extension of Wamants exercise From 24.08.201% to
period from 48 months fo 72 months 24.08,2021
90 meeling May 12, 2021 Extension of Warranls exercise From 24.08.2021 to
penod from 72 months fo 90 months 24.02.2023

Prasent ferms & conditions of Wamants are given below;

W:-lfrl Fi | Within 26 June, o 10N Jul.

Payment Period Rs. 5.00 per Warant 2015

Warranl Subscription Price Second | Rs. 2.50 per Warrant | Within 90 days from the date of

Payment Period allotment of Warrants i.e. 250 August,
215

Warrant Subscription Price Third | Rs, 2.25 per Wamrant | On or pricr 1031 March, 2016
Payment Period
Warrant Exercise Price Rs. 0.25 per Warrant | Within 30 months from the date of
aiotment of Warrands

It is pertinent to mention that around Rs.4 400 crore has already been investad by ONGC in the form of
equity and warrants. *Maharatna® PSUs are permitted o invest only ep to Rs.5,000 crore. ONGC Board,
In September, 2019, had considered the proposal fo convert OPal as a subsidiary of ONGC and
epproval was given subject to Government approval ONGC, on behest of the Govemment, has
constituted a committee of eminent experts lo review the present posiion and recommend brining
integration of various business of ONGC group so hat the benefil of synergy may be actualized to
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become a global integrated Of & Gas company. It is expecied io have the directional inpu? by end of
this financial year

Warrants of Rs. 1,922 crore issued in Augusl, 2015 would be due Tor exercise by ONGC in February,
2023 wherein ONGC would have o exerciza the right fo convert it info equily shares. Looking io the
current scenano, equily induction may take ime. Hence, Wamants conversion timelines may be
extended up to anofher 18 months (as per table below) lo maintain stalus quo on its equity structure,

T R Fr——— e
cdology — Farucuiars | Feriod o e b,

Withen 108 months from the dale of allotment of

warrants i.e. from 25.08,.2015 to 24 08 2024

Hs. 0.25 per warrant
Accordingly, the Company is seeking approval from its Members for exdension of axercise pericd upio
108 months from the date of allotment of Warranis, ag set out in ltem No. 1 of the Motice as Special
Fesolution,

None of the Directors and Key Managerial Personnel of the Company or their respective relatives i
concermned of interested in the Resolution menboned at tem Ne. 1 of fhe Notice.

The Board recommends the resolution set forth in item No.1 for the approval of Members
item Mo. 2

Warrant exercise price

derand a extension of timall of Rs. 636 Crore

ONGC Petro addifions Limited (“OPal" or "the Company") has alliotied Warrants of Hs. 636 crore to
O% and Natural Gas Corporation Limited ("ONGC"} on 13.12.2018. Rs. 8.75/- has been received againsi
face value of Rs.104- per Wamant. Balance Rs. 0.25/- per Wasrant is receivable on the date of exercisa
of Warrant |.&_ on or before 12.06.2023,

Further, the terms & conditions of Warrants approved in following Board meeting, which is summarised
as below:

Serial Number of |  Date of Meeting Subject matter Timelines
Board Meating '
77 meeting September 20, lssue of Warrants on Rights basis for 36 | Issued on 13.12.2018
2018 . maonths till 12.12.2021
84" mesting October 23, 2021 Extension of Wamanis exemise pariod Fram 12.12 2021 il
from 36 months 1o 54 months 12.06.2023

Presant tarms & conditions regarding price of Warrants are given below:

Infusion Methodology | Particulars Period
Warrant Subscription Price | Rs 9.75 per Warrant | At the time of Subseription
Warrant Exercise Price Rs, 0.25 per Warrant | Within 54 months from the date of aflotment of

| Warrants ie. from 13,12 2018

Itis pertinent to mention that around Rs. 4,400 crore has already been investad by ONGC in the form of
equity and warrants, "Maharatna” PSUs are permitied fo invest only up to Rs. 5,000 crore, ONGC
Board, in September, 2015, had considered the proposal to convert OPal as a subsidiary of ONGC and
approval was given subjec! to Government approval. ONGC, on behest of the Government, has
consfituted a commiltee of eminent experts to review the present position and recommend brining
mizgrabion of vanous business of ONGC group so that the benefit of synergy may be aclualized to
become a global integrated oil & gas company. It is expected to have the directional input by end of this
financial year.
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Warrants of Rs. 636 crore issued in Decamber, 2018 would be due for exercise by ONGG in June, 2023
whergin ONGC would have to exercise the right to convert it into equity shares. Looking o the current
scenario, equity induction may take time. Hence, Warrants conversion timelines may be extended up lo
18 menths (as per table below) o maintzin stalus quo on is equity structure,

=

Warrant Exercise Price Rs. 025 per Warrant | Within T2 months from the date of allotment of Warrants
i@ from 13.12.2018 to on or before 12.12 2024

Accordingly, the Company is seeking approval from its Members for extension of exercise period upto
12 months from the date of allotment of Warranls, as set out in ltem No. 2 of the Nolice as Special
Rasolution, -

HNone of the Directors and Key Managenial Personnel of the Company or their respeciive relalives is
concamed or interesiad in the Resolution mentioned at llem No. 2 of the Notice.

The Board recommends the resolution set forih in ltem Na. 2 for the approval of Members,
ltem No. 3
To rove extension of timeli of Rs, 893.24 Crore

ONGC Petro additions Limited (*OPal"” or “the Company”) has aliotted Warrants of Rs. 893.24 crore
to Oil and Natural Gas Corporation Limited ("ONGC") on 07.04.2020. Rs. 975/~ has been recaeived
agamst face value of Rs.10/- per Warranl, Balance Rs. 0,255 per Warrant is receivable on the date of
exercise of Warrant i.e. on or before 08.04.2023.

Further, the terms & conditions of Warrants approved in following Board meeting, which & summarised
8s below.

Serlal Number of | Date of Meating Subject matter Timelines
| BoardMeeting | »
24" meeting January 28, 2020 | Issue of Warranis on Righis basis for 36 months Issuwed on
OF 04, 2020 il
[ 05,04 2023

Prasent arms & conditions regarding price of Warrants are given below:

_Infusion Methodoloay Particulars 1
Warrant Subscripbon Prics | Rs 8.75 par Warrant | At the time of Subscription
| Wamant Exersise Price Rs. (.25 per Warran! | Within 38 months from the date of allaiment of
Warrarts i&. from 07.04.2020

IL & pertinent to mention that around Rs. 4,400 crore has aiready been invested by ONGC in the farm of
_ equity and warrants. "Maharaina® PSUs are permitted to inves! only up to Rs. 5,000 crore, ONGC
Board, In September, 2015, had considered the proposal to convert OPal as a subsidiary of ONGC and
approval was glven submec! fo Government approval. ONGC, on behest of the Govermment, has
constituted a Commillee of Eminent Experis (CEE) to review the presen!| position and recommend
brining integration of various business of ONGC group so that the benefit of syneray may be actualized
to become a global integrated of & gas company. It i expected 1o have the directional input by end of
this financial year,

Warrants of Rs. 893.24 crore issued in Apdl, 2020 would be due for exercise by ONGC in April, 2023
whergin ONGC would have to exarcisa the right to convert it into equity shares. Looking o the current
scenario, equity induction may take time, Hence, Warrants conversion timelines may be extended up to
18 months (as per table below) to maintain status quo on its equity structure.

Page 11 of 20

L]



ONGC Pelro addilions Limited

e e e

Warmant Exercise Price Re. 0.25 per Warranl | Within 54 months from the date of allctment of Wamrants |
1.&. from G704 2020 o on or bedore 06.10.2024

Accordingly, the Company is seeking approval from its Members for extension of exercise period uplo
24 months from the date of allotment of Warrants, as set out in Item No. 3 of the Motice as Special
Resolution.

Mone of the Directors and Key Managerial Personnel of the Company or their respective relatives &
concerned of interested in the Resslution mentioned at itam No. 3 of the Notice.

The Board recommends the resolution set forth in llem No. 3 for the approval of Members.
item No. 4

To consider and approve extension of timelines of Compulsorily Convertible Debentures (CCDs)
of Rs.1671 Crore .

CPal Board in its 90" meeting held on 128 May, 2021 and 160 EGM held on 130 July, 2021 provided
approval for extension of imeline of CCDs-1l of Rs.1,671 crore for perod up to 18 manths. Accordingly,
CCDs-l was elongated with effect from 15 Oclober, 2021,

Dedails of CCDs as on 31,12.2022 are as under:

5L | Typeof = Rate (%) CCDs | Allotment Dats|  Date of lmmut Date of
No | Loans payabie Amount Extension | Opfion Date | caonversion
Seml-annuai | (Rs. in Crore) ' =4
] | CCOs! | T7.1Zpa. 5615 | 02073018 | 02062022 | 01122023 | 02.01.2024
|} |CCDsll | 65Bpa 1671 18.05.2017 | 15.10.2021 | 18.04.2023 | 18.05.2023
L) |CCDsll | 7.18pa. 492 | 28032018 | 29.08.2022 | 28.02.2024 | 28.03.2024
| Total 7,178 |

Clause 3 of Opfion Agreement of CCDs-Il states about put option on ONGC. CCDs Investors shall have
the unconditional and imevecable right 1o require the ONGC to purchase the Put Securities on the expiry
of 71 (Seventy Ong} months from the deemed date of allofment of the Debenfures. CCDs Investors
shiall have the right to exercise the Put Option under this clause by issulng a writien notice to the ONGC
at least 60 (sixty) days prior to the Put Option Exercise Date. The Put Opticn shall be deemead to have
been exercised by the Investors, without the need for any further deed er action, and the GCDs wil
thereafter be transferred to the ONGC and OPal will give effect to such transter In its books without the
need for any further deed or acfion

Therefore, CCDs-Il amounting to Rs. 1,671 crore would be due for exercise of mandatory put option on
expiry of 71 month by the CCDs holders |.e. on 185 April, 2023, wherein ONGC in accordance with the
opticn agreement executed with the Debenture Trustee would have 1o buyout the CCDs of Rs. 1,671
crore along with the payment of accrued coupon

|t is periinent ko mention that around Rs. 4,400 croe has already been invested by ONGC In the form of
equity and warrants. “Maharatna® PSUs are permitied to invest only up to Rs. 5,000 crore. In case of
turther investment by ONGC, the permitted Maharatna limit may exceed as tofa! CCDs {o be taken over
from investors is Rs. 7,778 crore. ONGC Board in its meeting held in September, 2019 considered the
proposal to convert OPal as a subsidiary of ONGC and approval was given subject to Govemment
approval. Further, ONGC, at the behest of the Govemment, has constituied a Committea of Eminent
Experts (CEE) fo review the present posiion and recommend bringing integration of various business of
ONGC group so that the benefit of synergy may be actualized to become & global integrated oil & gas
company. Itis expected to have the directional input of the CEE by end of this financial year.
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CCDs-l of Rs. 1671 crore, due for Put-Option in Aprl, 2023, Is proposed to be extended up to 18
monihs along with right fo call optionbuy back at any time by ONGC/its affiiates as equily induction
may take time and the elongation will enable to maintain status quo on equity strecture of OPal., in ight
of the foregoing, it is proposed that the CCDs-l conversian tenure may be extended up to 18 months
along with extension of backstopping support provided by ONGC and necessary modifications for
enabling ONGC/its afiikates buyback with compliance of all other required formaibes.

Accordingly, the Company Is seeking approval from its Members under Section 42, Saction &2,
Section 71 and olher applicable provisions, if any, of the Companies Acl, 2013 and Companies (Share
Capital and Debentures) Rules, 2014, as amended, o extend the timelines of Compulsory Convertible
Debentures, as set out in llem No. 4 of the Notice as Special Resolution

None of the Directors and Key Managenial Personnel of the Company or thair respective relatives s
concemad or interested in the Resolution mentioned at liem No. 4 of the Motice

The Board recommends the resolution set forth in em Mo, 4 for the approval of Members.

ltem Mo, 5
To consider and approve issue and aliotment of Non-Convertible Debentures (NCDs) on private

lacement basis upto Rs. 5

Board in its 104" meeting has accorded its approval for issue and aliotment of Non-Convertibia
Debantures (NCDs) on Private Placement basis upto Rs. 5 800 crare,

Current capdal structure of OPal relies heavily on inferest bearing funds and Intermnal accruals of OPal
are not sufficient to meel its debt servicing obligations, OPal i managing major debt chligations like
principal repayment of loans and coupon servicing ete. by armanging the funds through fresh loans in the
form of Short Term Loans {STLs), NCDs, unsecured bank loans elc. STLs are of up o 12 months
tenure and leading to mismatch of rapayment of debt | coupon payment schedules.

Further, as per the existing debl profile of OPaL, It is observed that it majordy consisis of bank
borrowings. Hence, i i imperative to diversify s debt profile fo have proper mix of various debt
Instruments 1o get natural hedage benafit in tarms of blanded cost of interest.

The fund requirement during financial year 2023-24 is summarized as under;

5l. No. Fund Requirement Amount
(Rs.inCrore)

_1. | STL Repayment excluding CP & forex bormowing 3,300.00

2, | LT Repaymant 1,106.39
3 LTL-Il Repayment 179.27
d, NCDOs Maturity 26000
5. | Unsecurad RTL repayment to ICIC| Bank 500.00
£. Medium Term Leans repayment 165.00

: Total 5.510.66

Furher, RBI has intoduced  guidelnes  through  circular  no.  RBU2016-17/50
DER.BP.BC No.821.01.003 2016-17 dated 25.08.2016 on “Enhancing Credit Supply for Large
Borrowers through Market Mechanism®. The guidelines are applicable from 01.04.2018. From
(1.04.2018 onwards a bomower will become *Specified Borower” if Aggragate Sanctionad Cradit Limits
{ASCL) to the borrower by Banking System is in excess of Rs.15,000 crore. Accordingly, quidelines are
applicable fo CPal with effect from 01.04.2018.
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SEBI through circular no, SEBUHODDHSICIR/P/2018/144 dated 25112018 has also mandated,
beginning with large enfilies, to meet about one-fourth of their financing needs from the debt capital
markel From April 01, 2019 onwards, listed enlity as on last date of the financial year, having an
outstanding long-term borrowing of Rs.100 crore or above and having a credit rating of "AA and above’
is considered for the purpose of applicabiiity of “Large Corporale” entity, OPal is meeting all these
criteria, hence shall be considered Large Corporaie as defined in the SEBI Circular, Accordingly, in
case, at the end of block of two years, any shortfall in the requisite bomowing from debt capital market,
a monetary panaltyffine of 0.20% of the shortfall in the borrowed amount shall be levied and same shall
be paid lo stock exchange(s).

Henca, while doing bank loan tie-up to comply with RE| guidelines, It is Imperative for OPaL to do fresh
NCDs issuances also in appropriate tranches to comply with SEBI quidelines.

At present, enfire bank borrowings of OPal is linked with floating inferest rate benchmarks. So, fie-up of
funds both from NCDs route with fixed coupon and Bank fine route with floating interest is Ekely to
provide natural hedge to interest rate nsk of OPaL. Further, conversion of exieting INR STLs info loan
mstruments of medium termfong temm tenure may provide OPal cushion, moratorium as well as
breathing spaca,

Hence, requirement of funds may be catered through issuance of NCDs up 1o Rs. 5,500 crore within
the existing borrowing limits of the Company.

The provisions of Section 23, Saction 42 and Secfion 71 of the Act read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 (the 'PAS Rules’), provide that a Company shall
not make an offer or invitation to subscribe to secunities through private placement unlzss the proposal
has besn previcusly approved by the shareholders of the Company, by a Special Resclufion for each of
the offers or invitations.

The pricing for any instrument which may be issued by the Company on the basis of the Resolution sat
out at Mam No. & of the Notice will be done by the Board (which term includes a duly constituted
Committee of the Board of Direciors | Authorized Officers) in accordance with applicable laws including
the Securiles and Exchange Board of India (lssue and Listing of Maon-Converible Securities)
egulations, 2021 andior foresgn exchange requiations, as may be applicable.

Accordingly, the Company is seeking approval from its Members under Section 23, Section 42,
Section 71 and all other applicable provisions, if any, of the Act, read together with the PAS Rules and
Compandes {Share Capital and Debentures) Rules, 2014, as amended, 1o issue securities, as set aut in
the Special Resolution at tem No. 5 of the Notice, nol exceeding Rs. 8,000 crare through Issuance of
NCDs, within a period of one year from the date of this Extra-Ordinary General Meeiing.

Mone of the Directors and Key Managenial Personnel of the Company or their respective relatives is
cencemed or inferested in the Resolution mentonad at llem No. 5 of the Nobice.

The Board recommends the resolution set forth in Item No. 5 for the approval of the Members.
item No. &

To approve the appoinimes 3 : gh as A
Director of ONGC it OPaL/Compan

Cn the recommendations of the 36® Momination and Remuneration Commétiee meeting, Board in its
98" meeting held on 5™ May, 2022 approved the appointment of Shr Gurinder Singh as Managing
Direcior of OPal

Shri Gurinder Singh joined OPal with efiect from 168 August, 2022, However, Shri Gurinder Singh
didn't have Directar Identification Number (DIN). Thansfore, his appointmant would be made effactive
from date of afiotment of Director dentification Number. Accordingly, Director Identification Number i.e,
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DIN-0B708331 from Ministry of Corporate Affairs (MCA) of Shri Gurinder Singh has been oblained on
190 August, 2022. Hence, appointment of Shei Gurnder Singh is effeciive from 190 August, 2027 as
Managing Direcior of OPal, The same has been approved by the Board in its 1020 Meeting heid on
220 Santember, 2022,

Pursuant 1o the provisions of Section 198, Section 197 and Schedule V of the Companses Act, 2012
approval of shareholders is required to appoint Shri Gurinder Singh as the Managing Director of fhe
Company with effect from 180 August, 2022 1o 5 September, 2025,

The following additional information as Schedule V of the Companies Act. 2013 is
given as under:

I, GENERAL INFORMATION;
1. Nature of Industry:

ONGC Petro additions Limited (OPal) a joint venture company, was incorporated in 2006, as a Public
Limited Company under the Companies Act, 1958, promoted by Oil and Matural Gas Corporation
Limited (ONGC) and co-promoted by GAIL (India) Limited (GAIL) and Gujeral State Petroleum
Corporation Limited (GSPC). The Company has developad a Greenfield Pefrochemical complex af SEZ
Dahe-Gujarat.

OPal has successfully set up a grass rool mega Pelrochemical project at Dahej, Guijarat in
PCPIR/SEZ. The complex’s main Dual Feed Cracker Unit has the capacily to produce 1100 KTPA
Ethylens, 400 KTPA Propylene and the Associated Units consists of Pyrolysis Gasoline, Hydrogenation
Unit, Sutadiene Extraction Unit and Banzene Extraction Unit. The Polymer planis of OPal has 2X360
KTPA of LLOPEHDPE Swing unit, 1X340 KTPA of Dedicated HDPE and 1x340 KTPA of PP,

The Company has achieved Commercial Operation Date ({COD) on 29 June, 2015 at 95% project
completion based on LIE certification, The Plant is commissioned in February, 2017.

Mot Appiicable

4. Financial performance based on given indicators:
Financial Years (Amount Rs. in Crore)
Particulars .
2019-20 2020-21 2021-22
Income (Total) 10,207 08 11,533.70 16,085.21
Profit before Tax / {Lose) {1,055 67) (B29.89) (664 B5)
Cividend Paid Hil il Nil
5. Forelgn Investments or collaborations, if any:;

The Company has not received any forelgn investments and also there is no foreign collaboration.
Il INFORMATION ABOUT THE APPQINTEE:

1. Background details:

Shri Gurinder Singh & an Engineering Graduate from Regional Engineering College, Rourkela, Odisha,
and has done his Masters in Intemational Business from the Indian Institute of Foreign Trade,
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DR el

New Delhl. Shrl Singh has also underaken Management Development Programs from the Indian
School of Business, Hydersbad, INSEAD France, indian institute of Management, Ahmedabad, and
Duke University, USA

Shri Gurinder Singh has mare than three decades of experience In the Petrochemical Industry with
experfise in Marketing. Intermational Business, Product Management, Govt./Reguiatory Lisison, Supply
Chain Management, etc. Prior to jolning OPal, Shri Gurinder Singh has been working with Reliance
Intarnational Limited, Abu Dhabi, UAE a5 Senior Vice President & Head - Petrochemicals. Shri Gurinder
Singh has worked for more than 15 years with Reliance Industries Limited and its other subsidiaries.
Shri Singh had started his career with erstwhile NOCIL and has aiso worked with Borouge Pte Limited
and Tricon Energy.

2. Past Remuneration;

Employed in - Reliance Intemational Limited, Abu Dhaby, UAE
Designation - Senior Vice President & Head - Petrochemicals
CTC - 861268 AED

3. Recognition or awards:
Mil

4. Job Profile and his suitability:

Prior fo jomning OPal he was Senior Vice President & Head-Petrachemicals in Reliance Imemational
Limiled, Abu Dhebi, UAE. Shn Gurinder Singh has more than three decades of experence in the
Petrochemical Industry with experlise in Marketing, Intemational Business, Product Management,
Govt./Regulatory Liaisan, Supply Chain Management, eic.

With his nch and dversified experience in Adminsstration along with in-depth understanding of
petrochemicals environment, we expact that OPal will achieve lis vision of becoming the World Class
Petrochemical Company.

Looking &t the past experience & cument performance of Shri Gurinder Singh, the Board of Directors of
the Campany, recommends the appoiniment of Shrd Gurinder Singh with effect from 190 August, 2022
to o September, 2025, for approval of members.

5. Remuneration proposed:
CTC Breakup of Shri Gurinder Singh, Managing Director is as under

Basic Salary = 408250 | 4875000

]
2 | Gratuily 19,540 234,488
3. Prowident Fund (Employers Contribution) | 48 750 5.85,000
4. | Choice Pay 4 46,793 53,56,513
5| Performance Linked Pay * _ 19,50,000

o of the Performance Linked Pay shall be pakl in Octobar Salary and msl shalf be pad basad on the annus
perioTnanGe rEings on pro- raded basls

Anditionally, offar banafis will be provided Bs per Company Palicy
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Persons with managerial capabilities in the Petrochemical sector ane highly recognized and in demand.
Taking into consideration the trend followed by similar sector companies, the size of the Company, the
profile of Shri Gurinder Singh, status, position, dutles and the respansibilities shouldered on him, the
aforesaid remuneration packege is commensurale with that of other companies and Industrial
Standards,

7. Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel. if any;

Shri Gurinder Singh, except io the extent of Directors Remunerations, does nol have any pecuniary
relationship, whethar directly or indirectly, with the Company or with any managerial personnel of the
Campany.

fl. INFORMATION:

1. Reasons of loss or inadequate profits:
Financial Y

During this year sales volume increased but per unit sale realization decreasad, Company was able to
reach sales of Rs, 10,182.87 crore (FY 2018-18 Rs. 8,738.20 crore). During this year the average price
of Feed stock was also decreased but not in proportion of average sale price which resulted in decline
of gross margins. Further due 1o higher depreciation and Finance Cost charged to statement of Profit
and Loss the Company has reported loss before tax of Rs, 305567 crore, Further, Power Black-out,
PE-1 Mixer Motor was bumt and down for 34 days, no product dispaiches due to countrywide Jockdown
declared on 25% March, 2020.

Financi r 2020-21.

During this year sales volume increased. Company was able to reach sales of Rs, 11,485.98 crore
(FY 2018-20 Rs. 10,182.87 crore). The Company was able to achieve good gross margins but able fo
ulise Plant Capacity nearly 0% only. Furher due to higher depreciation and Finance Cost charged to
statemen! of Prolit and Loss the Company has reported loss beiore tax of Rs. B29.89 crore. Further,
COVID-18 effect in 1# Quarter and PE-1 and PE-2 plant upsets in December, 2020

Financial Year 2021-22;

During this year with gradually increase in production, Company was able lo reach sales of
Rs. 16,047.51 crore (FY 2020-21 Rs. 11,485.28 crore). During this year the sale volurie was Increased
marginally but the sales realization increased by approximately 40% however, the average Feed price
wag increased by 5% which resulted in lower gross margins, Further due to higher depreciation and
Finance Cost charged to statemant of Profit and Loss the Comgpany has reported loss before tax of
Rs. B64.86 crore, Further, High feed and energy prices, HOPE extruder motor VFD fallure during
Cyclone TAUKTAE in May, 2021, repaated grid choking and downfime in PE-1 and PE-2.

2. Steps taken or proposed to be taken for improvement:

With the cptimum capacity utiization and producton planning and product mix o achisve higher
realization profitability will be improved from next financlal year onwards. Also, progress Is being made
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for improving the caprtal structure which will help in reducing finance cosl. SEZ exil process |5 also in
advanced stage which will improve margin realizafion for OPal's salkes

With the stabilization of plant and improvement in operation, production & expected to ramp up and
reach fo oplimum capacity in next financial year onwards. Production is expected to reach 100 % of
capacity in rext financial year and o opfimum capacity in subseguent financial year. Company is
expected fo eam cash profit in future. Further in crder fo reduce finance cost Company Is in advance
stage for equity Infusion.

EII'RA.-DED Y GE

1. i

F Quealifications ["Ghn_Gurinder Singh I an Engnesrng Graduate fram Regional
| Engineenng Coliege, Rourkels, Cdisha, and has done his Masirs in
Irdermatonal Busness from $a Indian Instihde of Forslgn Trada, New
Dalhii Shii Sngh fes also undersken Managemen! Developmend
Programs Fom the Indian School of Businese Hyderabad, INSEAD
Francs, Indian Institvle of Managemenl Ahmedebed, and Duke

Linivesalty, LIGA,
& Experience Bhri Gurinder Singh has mere than thres decades of expenence in he
Pefrochemical nduskry with espedse In Marketing, ‘nbematicnal
Busness, Product Managemant, Govl Requlstory Liaison, Supsly Chain
Management, ete. Pnor fo joining OFal. Shri Singh has baen working
with Feliance Intermaticnal Limiled, Abu Dhabi, UAE as Sanior Vies
Prasident & Head - Pafrochemicals. She Singh hias worked for more fhan
15 years with Reliance Indusines Limised and ils oher subsidiaries. Shi
ongh hed stared his career with ersmwhile NOCIL and has also worked

with Barguge Pe Limited and Tricon Energy.
4 Terms  and mrdiﬂma of | (I He has sppointed &3 Managing Direcior by the Board of OPaL.
apponiment of ie-appontment | i He = sppointad =5 Managing Direcise with  afiect from

gong  with  detalis  of Auiguist - Sapizm
remundrabicn sought o be paid 1.9" L N _

(K] The remurerslion of Rs. 130 lskh par annum on GTS basis pius
conveyence & Yadodara fo visit plent af Dahej has been fised
(iv} The Managng Dirscior of e Company is e Exacutive Dirsctor of |
this Campany and shall nat be liabike & refie by rotaton
(v} The sppoiniment shad be govarmed by Seclian 181, Sackion 195 and
sachon 197 read with Schaedule V of fie Companies dot, 2013 ard rules

. friache thanancar gtl_ﬂ_c_ﬂ_’g]_ _Emm
8 | Last drawn remuneraion 661269 AED o
B. Datbe of first-appointment on the | 19% dugusl, 2022
Beard
4 Sharcholding in the Company | NIL
Mo, of share hedd)

B Reiafionship vt oifner | Mol retabed
Direcloss, Managars & ofher
Key Manageral personnel of
Fie Company

: Mumbar of Board Mesfng | Three cul of Thres (373) meelings were atiended.
gliended gurng the financial
year 2223
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oPaL

10, | Other Dwsticrship ' Dahe| 3EZ Limited

1, | Chawman of he Commitiees of | NIL
Boards of other companies hamanship/ Membashipof Commitiees ghvin sbave fickade delss ol Audh Commitie
12, Mamber ¢f the Commitiees of | | omiskns & Resunsration CommitesStkstniinn’ Rukrinmshin Commites |

Boards of ofher compankis

This may be freated as an absiract of the Agreerment between the Company and Shri Gurinder Singh,
pursuant to Section 190 of the Companies Act, 2013

Mo Director, Key Managerial Personnel of the Company or their respective relatives, except Shri
Gurinder Singh, o whom the resolutions relates, are interested or concemed fn the Resolution
mentoned at tem Mo. 6 of the Notize.

The Board recommends the resolution set forih in Item No. 6 for the approval of the Members.
ltem No. 7
Shr Arun Kumar Singh was appointed as an Additional Direcior and Chairman in pursuance fo

provisions of Section 161 of the Companies Act, 2013 an the Board of ONGC Petro additions Limited
with effect from 16" December, 2022,

Shn Arun Kumar Singh @ Mechanical Engineer from Mationa! Institute of Technology, Patna, he has
over 36 years of diversified experience In Ol & Gas industry, in India and abroad. Earlier, be was the
CMD of Bharal Petroleum Corporation Limited (BPCL), a ‘Maharaing' and a Fortune Global 500
Company. He was also Chairman of Indraprastha Gas Lid. (IGL) a Joint Venturs (JV) City Gas
Distribution {CG0) Company. He has also held the position of President (Africa & Australia) in Bharat
Petro Resources Lid, @ wholly owned Subsidiary of BPCL. engaged in exploration of Oil & Gas, largely
OVErSEas,

2. | Cuaificalions | 5 Arun Kigmar Singh @ Mechanical Engineer from National Ingtitta of
Technology, Paina
3 Expedenca Shei Arun Kumar Sirgh has ovar 38 years of dhversified experience in O

& Gas indusiry, in Indig and abroad. Earfer; ke was the Chaiman and
Manging Dikector (CAMD) of Bherat Petroleum Corporation Limiled
{BPCL}, & Mahareina' and a Forlune Global 500 Cempany. He was aisa
Chairman of Indraprastha Ges Limited (IGL) a Join? Vanture (JV) Ciy
iGas Destribusion (CEO) Company. He was slso on the Boerd of Pelronet
LNG Lid (PLL), & Jont Vanture Comgpany. He has asa hald e position
of Presidant (Alrica & Ausiraliz) i Bhare! Petm Resourcea Limited, a
wholly owned Subsiciary of BPCL. engaged in exploralion of O & Gas,
- larely oversaas.

4 Terms ond  condiions of | He has apponted as a Chairman & Non-Executive Directoe of e
appoiniment o re-appointment | Company with effest fram 180 Decamber, 2022

glang  wih  delais of
remunaralion scught o be psic | His lem of offics is Lisble to refire by rolation,

5 | Last crawn remunerstion He & a NonEwsculive Direclor (Nomenee ONGC) therefore
' ramunergtion nat eppicatie,
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6. g::ﬂﬁ’nrataﬁmlnﬁmmmlm 18" Decamber, 2022
1. Sharaholding in the Company | NIL
(Mo, of share hekd)
8. Refationship  wilh  othar | hot relsted
Direclors, Managers & other
Key Mansgeria personng of
the Camparny '
8, Mumber of Board Meeling | Cne outof One (1/1) mesking was attended
afiended during the (financlal

year 202223 :
10, Dther Direclorshio 1, Of e Watural Gas Gorporafon Limited
2. ONGC Videsh Limited
3 Mangelore Refingry and Petrochemicals Limsted
4. Patronet LNG Limiled
5 Mangalora SEZ Limited
- .| B.ONGT Tripwera Power Company Limilad
11 Cheirman af the Commifiees of | MIL
Boarda of olhor companies [Chaérmanship | Mameamhp of Commitess gven sbowe incle dokis of Aud
12, Memoer of me Commillaes of | Commites | Nomlaton & Remenssion  ConminestSiesnotes’  Melstonshp
Bards of other companies o]

Mo Director, Key Managerial Personnel of the Compiany or their respective relatives, except Shr Arun
Kumar Singh, 1o whom the resclutions refates, are inlerestad or concemad in the Resalution mentioned
at itam Mo, 7 of the Notice.

The. Board feels that presence of Shi Arsn Kumar Singh on the Board is desirable and would be
beneficial io the Company and hence recommends resolutions set forth in Hem MNo. 7 o be passed as
an Ondinary Resolution for the approval of the Members. Shri Arun Kumar Singh, if appointed, will be
liable to refive by rotation under Section 152 of the Companies Act, 2013.

By order of the Board of Directors
For ONGC Petro additions Limited

%
{Subodh Prasad )

Company Secretary &
Compilance Offlcer
Registered Office:
4" Floor, 35, Nutan Bharsl Co-operative Housing Scoiety Limiled
RLC. Dutt Road, Alkapur,
Vadodara - 390007, Gugarat

Date: 13% February, 2023
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