the prior approval was impracticable. Accordingly,
the present proposal seeking the ratification of the
transaction by the members is sent. However, as
a related party to the transaction, there will be no
participation by Gol in the Postal Ballot Process.

Further, the particulars of the Acquisition are set-out
below as required in terms of the Rules:

(a) Name of the related party: The President of
India

(b) Name of the director or key managerial
personnel who is related, if any:

The President of India has nominated the following
directors on the Board of Directors of the Company as
Government Nominees:

(i) Shri. Rajiv Bansal, Additional Secretary &
Financial Advisor, Ministry of Petroleum &
Natural Gas, Government of India; and

(ii) Shri. Amar Nath, Joint Secretary, Ministry
of Petroleum & Natural Gas, Government of
India.

(c) Nature of relationship:

The President of India holds 8,69,00,32,256 equity
shares of the Company, representing 67.72% of the
share capital of the Company.

(d) Nature, material terms, monetary value and
particulars of the contract or arrangements:

The Company has acquired 77,88,45,375 equity
shares of HPCL, representing 51.11% of the paid up
share capital of HPCL, from the President of India
for a consideration of Rs. 36915 crores free from all
liens and with corresponding voting rights and other
benefits appertaining thereto on pari-passu basis.
The Seller has provided customary representations
and warranties relating to its capacity and authority
to enter into the agreement and title to shares. The
acquisition was subject to fulfilment of conditions
precedent for both the Company and the President
of India. The transaction was consummated as an off-
market transaction on 31.01.2018 and the Company,
by virtue of holding 51.11% of the share capital of
HPCL, become the holding company of HPCL.

(e) Any other information relevant or important for
the members to take a decision on the proposed
resolution:

Your Company and HPCL operate in different
segments of the Oil & Gas industry. Your Company
predominantly an upstream company whereas
HPCL, an oil marketing company (OMC), is one of
the major players in refining and marketing segment
of the industry. With acquisition of HPCL, your
Company would have presence across all the value

chain in the oil and gas industry and emerge as a
truly integrated oil and gas company. The acquisition
will bring synergies between both the companies.

6) It would be relevant to note that SEBI has granted
specific exemption to this transaction from the
compliance under regulation 23(4) of the Listing
Regulations vide its letter dated 30.11.2017. The
Company has also applied to the Ministry of
Corporate Affairs for a clarification/exemption for
related party transactions between the Government
of India and government companies Accordingly,
in case the exemption/substitution notification is
issued by Ministry of Corporate Affairs before the
last date for postal ballot process, the resolution shall
be withdrawn as not being required in view of such
exemption.

Board commends the resolution for the ratification of the
members.

None of the Directors, excepting the nominees of
Government of India, Key Managerial Personnel and
their relatives is interested in the resolution.

By Order of the Board of
OIL AND NATURAL GAS CORPORATION LIMITED

Sd/-
New Delhi ME V Selvamm
09.02.2018 Company Secretary
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POSTAL BALLOT NOTICE TO THE MEMBERS OF THE COMPANY

Dear Shareholder(s),

NOTICE is hereby given, pursuant to the provisions of
sections 110, 188 and other applicable provisions, if any,
of the Companies Act, 2013 (the Act), read with the
Companies (Management and Administration) Rules,
2014, and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations), seeking your
ratification through Postal Ballot for acquisition of
778,845,375 equity shares, representing 51.11%, in the
paid-up capital of Hindustan Petroleum Corporation
Limited (HPCL) from Government of India (Gol), made
on 31.01.2018 in terms of the Share Purchase Agreement
entered into between your Company and the Gol on
20.01.2018, since the Gol, being the Promoter, is a related
party of your Company. Statement under Section 102
of the Act, pertaining to the transaction(s), setting out
the material facts and the reasons thereof along with
the Postal Ballot Form, is annexed herewith for your
consideration. You are requested to read the instructions
on the Postal Ballot Form and the Notice and return the
completed Postal Ballots using the prepaid Business Reply
Envelope attached hereto, so as to reach the Scrutinizer
at the address provided therein, on or before 27.03.2018,
being the last date for the receipt of the completed
Postal Ballot Form through Indian postal services. Postal
Ballots received after the said date shall be deemed as not
received. Shareholders will also be provided an option
to cast their votes electronically by means of e-voting
platform established by National Securities Depository
Limited (NSDL). Shareholders are requested to read
the instructions carefully for e-voting before casting
their votes. The Board of Directors has appointed M/s.
PP Agarwal & Co, Practicing Company Secretaries, as
Scrutinizer for conducting the Postal Ballot process,
including the e-voting, in a fair and transparent manner.
Upon completion of the scrutiny of the Postal Ballots and
e-Voting data provided by NSDL, the Scrutinizer will
submit his report to the Chairman and the voting results
will be announced on or before 29.03.2018 through
the Company’s website at www.ongcindia.com besides
making necessary disclosures to the Stock Exchanges.

Special Business
Ratification of Related Party Transaction

To consider and, if thought fit, to give assent/dissent to
the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions under
section 188, and other applicable provisions, if any, of the
Companies Act, 2013, and also the applicable provision
under other applicable enactments, ratification of the
members of the Company be and is hereby accorded
for the acquisition of 77,88,45,375 equity shares of 310
each, representing 51.11% in the paid up equity share
capital of Hindustan Petroleum Corporation Limited
from the Government of India made by the Company on
31.01.2018, in terms of the Share Purchase Agreement
entered into between the Company and the Government
of India on 20.01.2018, upon payment of the purchase
consideration @ Rs.473.97 per share, aggregating the total
consideration of Rs.36915 Crore.”

By Order of the Board of

OIL AND NATURAL GAS CORPORATION LIMITED

Sd/-

New Delhi M E V Selvamm

09.02.2018 Company Secretary
Notes:

1. The Explanatory Statement as required under Section
102 of the Act, is annexed to this Notice. A Postal
Ballot Form for casting the vote by members is also
enclosed.

2. The Postal Ballot Notice is being sent to all those, whose
names appear in the Register of Members / Beneficial
Ownership Position maintained by the Depositories
i.e., NSDL and CDSL as on the close of business hours
on 16.02.2018, which date shall be the Cut-off date
for Postal Ballot Notice/E-Voting purposes.

3. Voting rights shall be reckoned in proportion to the
paid up equity shares registered in the name of the
Members as on 16.02.2018 (Cut-off date).



4. Resolution passed by the members through Postal

Ballot and e-voting are deemed to have been passed
effectively at a general meeting.

. In terms of Section 108 of Companies, Act, 2013
read with the Companies (Management and
Administration) Amendment Rules, 2015 and
Regulation 44 of the Listing Regulations, the Company
is providing the facility to its members to exercise their
right to vote by electronic means as an alternative
mode of voting which will enable them to cast their
votes electronically. Necessary arrangements have
been made by the Company through with Alankit
Assignments Ltd, the Registrar & Share Transfer
Agents (RTA) of the Company, to facilitate e-voting
through NSDL.

. The Company has appointed M/s P.P.Agarwal & Co,
a practicing Company Secretaries, as Scrutinizer to
scrutinize the postal ballot and e-voting process in a
fair and transparent manner.

. Instructions for e-voting:

a) Details of the process and manner of e-voting
along with the User ID and Password are being
sent to the members along with the notice:

- By email to those members whose email IDs
are registered with the Company / Depository
Participants.

- Bypost to those members whose email IDs are
not registered with the Company / Depository
Participant.

b) The instructions and other information relating
to e-voting are as under:

i. Launch internet browser by typing the URL:
https://evoting.nsdl.com.

ii. Enter the login credentials (i.e., User ID and
Password mentioned in the notice).

However, if you are already registered with
NSDL for e-voting, you can use your existing
User ID and password for logging in.

iii. After entering the said User ID and Password
details appropriately, click on “LOGIN”.

iv.  You will now reach password change Menu
wherein you are required to mandatorily
change your password. The new password
shall comprise of minimum 8 characters with
at least one upper case (A-Z), one lower case
(a-z), one numeric value (0-9) and a special
character (@,#,$, etc.). The system will prompt
you to change your password and update your
contact details like mobile number, email
ID, etc. on first login. You may also enter a
secret question and answer of your choice to

retrieve your password in case you forget it.
It is strongly recommended that you do not
share your password with any other person
and that you take utmost care to keep your
password confidentially.

v. You need to login again with the new
password.

vi. On successful login, the system will prompt
you to select the “EVENT” ie. Oil and
Natural Gas Corporation Limited.

vii. On the voting page, enter the number of
shares (which represents the number of
votes as on the Cut-Off date) under “FOR /
AGAINST / ABSTAIN” or alternatively, you
may partially enter any number of votes in
“FOR” and partially in “AGAINST” such
that the total number of votes cast “FOR/
AGAINST/ ABSTAIN” taken together should
not exceed your total shareholding as on cut-
off date. In case you do not wish to cast your
vote you may choose the option “ABSTAIN”
and the shares held will not be counted under
either head.

viii. Members holding multiple demat accounts
/ folios shall choose the voting process
separately for each demat account / folio.

ix. You may then cast your vote by selecting an
appropriate option and click on “Submit”

X. A confirmation box will be displayed. Click
“OK” to confirm else “CANCEL” to modify.
Once you confirm, you will not be allowed to
modify your vote. During the voting period,
members can login any number of times till
they have voted on the Resolution.

xi. Corporate / Institutional members are
required to send scanned certified true copy
(PDF Format) of the Board Resolution/
Authority Letter, etc. together with attested
specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at email
ID: fcs.ppa@gmail.com with a copy marked
to evoting@nsdl.com.

8. The e-voting would commence on 26.02.2018 at

9:30 A.M. (IST) and end on 25.03.2018 at 05.00 P.M.
(IST). During this period, the eligible members of the
Company may cast their vote by electronic means
in the manner and process set out herein above. The
e-voting module shall be disabled for voting thereafter.

Any member who has not received the Postal Ballot
Form may write to the Company or Registrar & Share
Transfer Agents (RTA) of the Company for obtaining
a duplicate / additional form.

10.

11.

12.

13.

14.

15.

Members who cast their votes electronically should
not vote through ballot paper attached with this
notice. However, in case a member votes electronically
as well as through ballot paper, the vote cast through
ballot paper will be ignored.

Members who opt to vote by postal ballot shall ensure
that the duly completed form be dispatched before the
postal closing on 25.03.2018 i.e. within 30 days from
the completion of dispatch of Notice by the Company.

All postal ballots received on or before 27.03.2018
shall be considered for scrutiny and accordingly,
postal ballots received after 27.03.2018 shall not be
considered.

The Scrutinizer shall not later than two days of
receipt of postal ballots i .e. on or before 29.03.2018
submit the Scrutinizer’s report to the Chairman of
the Company or such other officer authorized by the
Chairman. The date of declaration of the result of the
Postal Ballot shall be deemed to be the date of passing
of the resolution.

The results of voting along with the Scrutinizer’s
Report(s) thereon would be placed on the website of
the Company (www.ongcindia.com) and also on the
website of RTA (https://alankit.com) immediately
after the declaration of the results and would also be
communicated simultaneously to the BSE Limited
and the National Stock Exchange of India Limited.

Copies of the ‘Share Purchase Agreement’ entered, into
between the Company and Gol, on 20.01.2018 along
with other related documents shall be made available
for the inspection of the Members during the Postal
Ballot period, i.e., from 23.02.2018 t025.03.2018 (both
the days inclusive).

EXPLANATORY STATEMENT PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013
Ratification of Related Party Transaction

The Company has purchased of the entire shareholding
of the Government of India in Hindustan Petroleum
Corporation Ltd (HPCL) comprising 778,845,375 equity
shares of 10 each, representing 51.11%, in the paid up
equity share capital of HPCL (Acquisition) at the purchase
consideration of Rs.36,915 Crore, being Rs.473.97 per
share. The transaction was closed on 31st January, 2018.

The Government of India (Gol) and the Company are
“related parties” as defined under section 2(76) of the
Companies Act, 2013 (“the Act”).

In this regard:

1)

The first proviso to Section 188(1) of the Act requires
prior approval of the Company by a resolution for
certain related party transactions (as specified in the
Companies (Meeting of Board and its Power) Rules,
2014) (“the Rules”);

Section 188 of the Act sets out the specified categories
of transaction to which the section is applicable,
and which includes “sale, purchase or supply of
any goods or materials”. The expression “goods”
has been defined u/s 2(7) of the Sale of Goods Act,
1930 wherein “goods” means every kind of movable
property other than actionable claims and money;
and includes stock and shares which are agreed to
be severed before sale or under the contract of sale.
Therefore, the transaction for sale and purchase of
equity shares of HPCL between GOI and ONGC
under an agreement/arrangement falls within the
meaning of “goods” for compliance with regard
to approval of the Board. Section 188 (1) further
stipulates that no contract or arrangement, in the
case of a company having a paid-up share capital of
not less than such amount, or transactions exceeding
such sums, as may be prescribed, shall be entered
into except with the prior approval of the company
by a resolution.

Ministry of Corporate Affairs (MCA) has issued a
notification dated 30th March, 2017 with respect to
related party transactions which specify the limits for
transactions beyond which related party transaction
shall require approval of the shareholders. With
regard to the category of “sale, purchase or supply of
any goods or materials”, limit has been prescribed as
10% or more of turnover or Rs.100 Crore, whichever
is lower. The said threshold applies to transaction or
transactions to be entered into either individually
or taken together with the previous transactions
during a financial year. The transaction between
Gol and your Company for sale and purchase of
51.11% shareholding of the Gol in HPCL at its
market capitalization exceeded the threshold limit
set out under Rule 15(3) of the Rules. Therefore, the
Company is required to seek necessary ratification of
the shareholder by way of an ordinary resolution.

MCA vide Notification No. G.S.R. 463(E), dated 5
June 2015, exempts the application of the first and
second proviso to Section 188(1), to a Government
company in respect of contracts or arrangements
entered into by it with any other Government
Company. However, there no such express exemption
for a transaction between the President of India and
a Government Company.

In terms of section 188(3) of the Act, where any
agreement is entered without obtaining the approval
by a resolution by members under section 188(1) it
could be ratified by the members within three months
from the date of the agreement. Since the price per
share was the critical element of the transaction and it
was agreed only on 20.01.2018 and also incorporated
in the ‘Share Purchase Agreement’ entered into
between the Gol and the Company on that date,



