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NOTICE

NOTICE is hereby given that the Twentieth (20*h) Annual General Meeting of the shareholders of OPG Power
Generation Private Limited will be held on Monday, the 29th day of September 2025 at 12 Noon at the Registered
Office of the Company at OPG Nagar Periya Obulapuram Village Nagaraja Kandigai, Madharapakkam Road
Gummidipoondi Thiruvallur TN 601201 to transact the following businesses :-

ORDINARY BUSINESS

Item No.1-Adoption of Financial Statements
To receive, consider, approve and adopt the Audited Financial Statements of the Company for the year ended March

31, 2025, which comprise the Audited Balance Sheet as at March 31, 2025, the Statement of Profit and Loss (including
the statement of other comprehensive income), Statement of Changes in Equity and Cash Flow Statement notes to the
financial statements, including a summary of significant accounting policies and other explanatory information for
the year ended March 31, 2025 and the reports of the Board of Directors and Auditors thereon and in this regard,
pass the following resolution as Ordinary Resolution :

“RESOLVED THAT the Audited Financial Statements of the Company for the year ended March 31, 2025, which
comprise the Audited Balance Sheet as at March 31, 2025, the Statement of Profit and Loss (including the statement
of other comprehensive income), Statement of Changes in Equity and Cash Flow Statement for the year then ended,
notes to the financial statements, including a summary of significant accounting policies and other explanatory
information for the year ended March 31, 2025 and the reports of the Board of Directors and Auditors thereon be and
are hereby received, considered, approved and adopted”.

SPECIAL BUSINESS

To consider and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152, 96 of the Companies Act, 2013 and Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and applicable regulations of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as may be amended from time to time and any other
applicable provisions thereof and the rules made there under (including any statutory modification(s) or re-
enactment thereof for the time being in force), read with Schedule V to the Companies Act, 2013 (to the extent
applicable on Private Company) and Articles of Association of the Company, Mr. Rajendran Jarard Kishore
(DIN:11018419),who was appointed as an Additional and Whole-time Director of the Company with effect from 9th
April 2025 by the Board of Directors pursuant to Section 161 of the Act and who holds office up to the date of this
Annual General Meeting, be and is hereby appointed as an Whole-Time Director of the Company, to hold office for a
term of five consecutive years commencing with effect from 9t April 2025 up to 8th April 2030 on such terms and
conditions of appointment and remuneration as approved by the Board of Directors.”

“RESOLVED FURTHER THAT the authority be and is hereby granted to the Board of Directors to alter and vary the
terms and conditions of the said appointment and / or agreement including authority, from time to time, to
determine the amount of salary, allowances, perquisites and other benefits payable to Mr. Rajendran Jarard Kishore,
in such manner as may be agreed to between the Board of Directors and Mr. Rajendran Jarard Kishore; provided
however that the remuneration payable to him shall not exceed the limits prescribed under applicable provisions of
the Companies Act, 2013, if any, including any amendment, modification, variation or re-enactment thereof.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things
and execute all such documents, instruments and writings as may be required and to delegate all or any of its powers
herein conferred to any committee of directors or director(s) to give effect to the aforesaid resolutions.”

Item No. 3- Approval of remuneration payable to the Cost Auditor for the financial year 2025-26

To consider and if thought fit, to pass the following Resolution as an Ordinary Resolution:

To ratify the remuneration payable to the Cost Auditor appointed by the Board of Directors of the Company for the
financial year 2025-26 pursuant to Section 148 and all other applicable provisions of Companies Act, 2013, by
passing the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14 of
Companies (Audit and Auditors) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013, the
remuneration of Rs. 70,000/-(Rupees Seventy thousand only) plus applicable taxes and out of pocket expenses
payable to Mr. L. Thriyambak, Cost Accountant, Chennai, (M/COP No. 40720) for conducting audit of the cost records
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maintained by the Company for the financial year 2025-26, as approved by the Board of Directors of the Company, be
and is hereby ratified.”

By order of the Board of Directors
For OPG Power Generation Private Limited

Krishnan R

Date : 06th September 2025 Company Secretary & Compliance Officer
Place : Gummidipoondi Membership No:-ACS 11514

Notes:

1.

10.

ANY MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE IN THE MEETING INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY SHALL BE A
MEMBER OF THIS COMPANY OF THE SAME CLASS OF SHARES. PROXY (IES) SHALL BE ENTITLED TO
VOTE ON A POLL.

Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person can act as a proxy on behalf
of not more than 50 members and holding in aggregate not more than 10% of the total share capital of the
Company. In case a proxy is proposed to be appointed by a member holding more than 10% of the total
share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any other
member.

The instrument appointing the Proxy in order to be effective, should be deposited at the Registered Office of
the company, duly completed and signed, not less than forty-eight hours before the commencement of the
meeting. Proxies submitted on behalf of the companies, societies, etc,. must be supported by an appropriate
resolution/authority, as applicable. A Proxy Form for the Annual General Meeting is enclosed herewith
along with Notice.

Explanatory Statement pursuant to Section 102 of the Act with respect to the Special Business set out in the
Notice is annexed hereto.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, a member would be entitled to inspect proxies lodged at any
time during the business hours of the Company, provided that not less than three days of notice in writing is
given to the Company.

Members and Proxies are requested to bring the Attendance Slip enclosed herewith, duly completed and
signed for attending the meeting.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013 and Register of Contracts or Arrangements in which the Directors are
interested, maintained under Section 189 of the Companies Act, 2013 will be available for inspection by the
members at the Annual General Meeting.

Members are requested to quote their Registered Folio Number on all correspondences with the Company.
The Notice of the AGM along with the Annual Report 2024-25, Attendance Slip and Proxy Form are being
sent by permitted mode to all the members whose addresses are registered with the Company.
Shareholders are requested to bring their copy of Annual Report to the meeting.

All documents referred to in the Notice are open for inspection at the Registered Office of the company on
all working days during normal business hours up to the date of the Annual General Meeting.

Pursuant to Section 72 of the Companies Act, 2013, shareholders are entitled to make nomination in respect
of shares held by them. Shareholders desirous of making nominations are requested to submit their
requests in Form SH-13.

By order of the Board of Directors

For OPG Power Generation Private Limited

Krishnan R

Date : : 06th September 2025 Company Secretary & Compliance Officer
Place : Gummidipoondi Membership No:-ACS 11514
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EXPLANATORY STATEMENT

As required under Section 102 of the Companies Act, 2013 (“Act”), the following explanatory statement sets out all
material facts relating to business mentioned under Item No.’s 2 & 3 of the accompanying Notice:

The Board of Directors of the Company at its meeting held on 9th April 2025 appointed Mr. Rajendran Jarard Kishore
(DIN: 11018419) as an Additional Director (Whole-time) of the Company with effect from 9t April, 2025 on such
terms and conditions as may be decided by the Board, to hold office up to the date of ensuing Annual General Meeting
of the Company.

Considering his immense experience, expertise, vast knowledge, coupled with the knowledge of general business
management, and his contribution to the growth and development of the Company, Board of Directors is of the view
that the appointment of Mr. Rajendran Jarard Kishore (DIN:11018419), as Whole-time Director on the Company’s
Board is desirable and would be beneficial to the Company and hence it recommends to the shareholders to appoint
him as an Executive Director of the Company, to hold office for a term of five consecutive years commencing with
effect from 9th April 2025 up to 8th April 2030 on such terms and conditions of appointment and remuneration as
approved by the Board of Directors.

Except Mr. Rajendran Jarard Kishore, none of the Directors or Key Managerial Personnel of the Company or their
relatives, are in any way is concerned or interested, financially or otherwise in the resolution set out in Item No.2 of
the accompanying Notice.

Item No.3- Ratification of the remuneration payable to the Cost Auditor for the financial year 2025-26

The Company is required to maintain the cost records as specified by the Central Government under Section 148(1)
of the Companies Act, 2013 (“the Act”) read with rules made thereunder. Accordingly, the Company has made and
maintained the cost records in compliance with the provisions of the Act.

Rule 6 of the Companies (Cost Records and Audit) Rules, 2014 provides that the Cost Auditor has to be appointed
within 180 days of the commencement of every financial year. Therefore, Board of Directors of the Company at its
meeting held on 05t September 2025, on recommendation of the Audit Committee, appointed Mr. L. Thriyambak,
Practicing Cost Accountant, Chennai (having M/COP Number 40720) as the Cost Auditor of the Company to conduct
the audit for the financial year 2025-2026 at a remuneration of Rs. 70,000/- (Rupees Seventy Thousand Only) in
addition to applicable taxes and out of pocket expenses.

As per the provisions of Section 148 of the Companies Act, 2013, the remuneration of the Cost Auditors shall be
placed before the shareholders of the Company for their ratification in the ensuing Annual General Meeting.

None of the Directors or Key Managerial Personnel of the Company or their relatives, are in any way is concerned or
interested, financially or otherwise in the resolution set out in Item No.3.

The Board recommends the resolution set out in Item No.2 & 3 to be passed as Ordinary Resolution.

By order of the Board of Directors
For OPG Power Generation Private Limited

Krishnan R
Date : 06th September 2025 Company Secretary & Compliance Officer
Place : Gummidipoondi Membership No:-ACS 11514
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BOARD’S REPORT
To the Members,

The Directors present the 20th Annual Report of OPG Power Generation Private Limited (“the Company”)
along with the Audited Financial Statements for the financial year ended 31st March, 2025.

FINANCIAL RESULTS
(Rs.in lakhs)
Sl Particulars Financial Year Financial Year
No. 2024-25 2023-24
01. | Revenue from Operations 174,588.08 169,715.30
02. | Other Income 4,364.40 2817.32
03. | Total Income 178,952.48 172,532.62
04. | Operating Profit (PBIT) 14,466.88 13,717.19
05. | Finance Costs 5,816.31 5,309.42
06. | Depreciation and Amortization expense 4,640.50 5,108.27
07. | Profit before exceptional items and tax 8,650.59 8,407.77
08. | Exceptional items - -
09. | Profit before tax and after exceptional items 8,650.59 8,407.77
10. | Tax expense:
Current Tax (MAT) 1511.44 1270.38
Previous Year Tax Adjustment 230.39 -
Deferred Tax 1735.12 892.76
11. | NetProfit for the year 5,173.64 6,244,63
12. | Other Comprehensive Income/(Loss) (29.66) (177.57)
13. | Total Comprehensive Income for the period 5,143.98 6,067.06
14. | Earnings per share (in Rs.) 20.27 24.46

STATE OF COMPANY'S AFFAIRS
The Company is primarily engaged in the business of generation of power with an operating capacity of 414
MW. The power plants are located at Gummidipoondi, Tamilnadu. The Company’s Non-Convertible
Debentures are listed in BSE Ltd. During the year under review, there was no change in the nature of the
business activity of the Company.

PERFORMANCE REVIEW

The Company’s revenue from operations for the year under review is Rs. 174,588.08 lakhs as compared to
Rs. 169,715.30 lakhs in the previous year. The profit after tax is at Rs. 5,173.64 lakhs as compared to Rs.
6,244.63 lakhs in the previous year.

SHARE CAPITAL
During the year under review, there were no changes in the share capital of the Company.

The Board of Directors at its meeting held August 28,2024 approved the Buyback of 21,73,913 (Twenty One
Lakh Seventy Three Thousand Nine Hundred and Thirteen Only) fully paid-up Class B equity shares of the
Company of the face value of Rs. 10/- (Rupees Ten Only) each, representing 8.52% of the total number of
equity shares comprised in the paid-up equity share capital of the Company from the existing holders of
equity shares out of free reserves of the Company on a proportionate basis in the manner prescribed under
the Companies Act, 2013 at the Buyback price of Rs. 345/- (Rupees Three Hundred and Forty-Five Only) per
share which together represents 6.18% of the total paid up equity capital and free reserves of the Company
as per the latest financial statements dated 31st March 2024.The Company completed the Buyback Process
on September 25,2024.

The Board of Directors be and is hereby accorded to the Company to capitalize a sum of Rs.2,17,39,130 /-
out of total amount standing to the credit of Capital Redemption Reserve and/or Securities Premium
Account and to apply this sum of Rs. 2,17,39,130 /- for paying in full at par 21,73,913 Class B equity shares
of Rs.10/- each in the capital of the company to be allotted and distributed as fully paid bonus shares to the
holders of Class B equity shares of Rs.10/- each in the Company, whose names appear in the Register of
Members of the Company on the date of allotment i.e. September 30, 2024, in the ratio of 2173913 :
15874077 shares of Rs.10/- each of class B equity share and that such new Class B equity Shares so issued
shall upon allotment have the same rights of voting as the existing Class B equity shares and be treated for
all other purposes pari-passu with the existing Class A equity shares of the Company and that the Class B
equity shares so allotted during the financial year shall be entitled to dividend, if any, proportionately in the
year of the allotment of these shares.
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DEBENTURES
During the year there was no Issue of Debentures.

During the year under review the Company redeemed Rs.75,00,00,000 (Rupees Seventy-Five Crore)
debentures. Rs.25,00,00,000 (Rupees Twenty-Five crore only) and Rs.50,00,00,000 (Rupees Fifty Crore) on
31stJuly 2024 and 31st December 2024 respectively.

DIVIDEND
The Directors have not recommended any Dividend on equity shares of the company for the year ended 31st
March, 2025.

SUBSIDIARIES /ASSOCIATE/JOINT VENTURE AND THEIR PERFORMANCE
As on 31st March 2025, the Company has one wholly owned subsidiary.

Pursuant to the provisions of Section 129(3) of the Companies Act, 2013 read with the rules made
thereunder, a Statement containing the salient features of the Subsidiary Company in Form AOC-1 is
provided in Annexure - I and forms part of this Report.

DIRECTORS' RESPONSIBILITY STATEMENT
Pursuant to Section 134 (3) (c) of the Companies Act, 2013 [“the Act”], the Directors of the Company, to the
best of their knowledge and ability, confirm that:

a. in the preparation of the annual accounts for the year ended 31st March, 2025, the applicable
accounting standards have been followed and there are no material departures;

b. they have selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of
affairs of the Company as at 31st March, 2025 and of the profit of the Company for the year ended
on that date;

c. they have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

d. they have prepared the annual accounts of the Company on a going concern basis;

e. they have laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and are operating effectively; and

f.  they have devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems are adequate and operating effectively.

Based on the framework of internal financial controls and compliance systems established and maintained
by the Company, the work performed by the internal, statutory and secretarial auditors including audit of
internal financial controls over financial reporting by the statutory auditors and reviews performed by the
management and the audit committee, the Board of Directors is of the opinion that the Company’s internal
financial controls were adequate and effective during the financial year 2024-25.

DIRECTORS & KEY MANAGERIAL PERSONNEL

Dir r

During the year Mr. Chakrapani Murugeswaran resigned as an Executive Director of the Company with

effect from November 19, 2024 and subsequently was appointed as Whole-Time Director with effect from
March 10, 2025

MEETINGS
a) Board/Committee Meetings

The Board of Directors met Thirteen times during the financial year 2024-25. The Audit Committee met
Seven times during the year 2024-25.
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Corporate Social Responsibility Committee

As per Section 135 of the Companies Act, 2013, every Company having net worth of Rs. 500 crore or more,
or turnover of Rs.1000 crore or more or Net Profit of Rs. 5 crore or more during the immediately preceding
financial year shall constitute a Corporate Social Responsibility Committee of the Board of Directors of the
Company consisting of 3 or more directors. It further provides that where a company is not required to
appoint an independent director under sub-section (4) of section 149, it shall have in its Corporate Social
Responsibility Committee, two or more directors.

Accordingly, since the Company fulfilled the aforesaid criteria, Board of Directors of the Company had
constituted Corporate Social Responsibility Committee. The CSR Committee comprises of the following
members as on 31st March 2025:-

Sl.No. Name of Members of Committee Designation Category
1. Mr. Dakshinamurthy Sabarigireaswaran = Chairman Executive Director
2. Mr.Chakrapani Murugeswaran Member Executive Director
3. Mr. Ajit Pratap Singh Member Non-Executive Director

The Corporate Social Responsibility Committee met twice during the year.

b) General Meeting
During the year under review the Annual General Meeting was held on 30 September 2024.

During the year under review three Extraordinary General Meetings held on 30 September 2024, 03rd
March 2025, and 27 March 2025.

ADEQUACY OF INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has in place adequate internal financial controls with reference to the financial statements.
During the year, such controls were evaluated and no reportable deficiency in the design or operation of
such controls were observed.

AUDIT COMMITTEE

The Company has a qualified independent Audit Committee in compliance with the provisions of Section
177 of the Companies Act, 2013 read with Companies (Meetings of Board and its Powers) Rules, 2014 and
applicable SEBI Listing Regulations.

a) Composition

The Audit Committee is constituted in line with the provisions of Section 177 of the Companies Act, 2013
read with Companies (Meetings of Board and its Powers) Rules, 2014 and applicable SEBI Listing
Regulations, as may be amended from time to time. The Committee comprises of the following members as
on 31st March 2025:-

S.No. Name of Members of Committee Designation Category

1. Mr.Dakshinamurthy Sabarigireaswaran = Chairman Executive Director

2. Mr.Ajit Pratap Singh Member Non-Executive
Director

All the members of the Audit Committee are financially literate.

b) Terms of reference

The Audit Committee acts in accordance with the terms of reference as specified by the Board, pursuant to
the provisions of Section 177 of the Act read with Companies (Meetings of Board and its Powers) Rules,
2014 and applicable SEBI Regulations.

« Recommending the appointment, remuneration and terms of appointment of auditors of the company;
« Examining the financial statement and auditor’s report thereon;

« Reviewing, with the management the quarterly financial statements before submission to the Board
for approval;

Approval or any subsequent modification of transactions of the company with related parties;
Evaluating the internal financial controls and risk management systems;

Calling for the comments of the auditors about internal control systems, the scope of audit, including
the observations of the auditors and review of financial statement before their submission to the
Board and also discuss any related issues with the internal and statutory auditors and the
management of the company.

0
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Reviewing the functioning of the whistle blower mechanism.
Scrutiny of inter-corporate loans and investments;
< Valuation of undertakings or assets of the Company, wherever it is necessary;
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During the year under review, all the recommendations made by the Audit Committee were accepted by the
Board.

AUDITORS

Statutory Auditor
M/s Chaturvedi & Co LLP, Chartered Accountants, Chennai (Firm Registration No.302137E) were re-

appointed as the Statutory Auditors of the Company by the shareholders at the 17th Annual General Meeting
held on 30t September 2022 for a further period of five consecutive years, from the conclusion of the 17t
Annual General Meeting of the Company till the conclusion of the 22nd Annual General Meeting to be held
the year 2027. The requirement to place the matter relating to appointment of auditors for ratification by
Members at every AGM has been done away with pursuant to the Companies (Amendment) Act, 2017,
effective from May 7, 2018. Accordingly, no resolution is being proposed for ratification of appointment of
statutory auditors at the ensuing AGM.

The Notes on financial statement referred to in the Auditors’ Report are self-explanatory and do not call for
any further comments. The Auditors’ Report does not contain any qualification, reservation or adverse
remark.

Secretarial Auditor

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with Rule 9 of Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board had appointed Mr. M.K.
Madhavan, M/s M.K. Madhavan & Associates, Practicing Company Secretaries as Secretarial Auditor to
conduct Secretarial Audit for the financial year 2024-25. The Secretarial Audit Report for the financial year
ended March 31, 2025 is annexed herewith as Annexure-II to this Report. The Company’s explanations
referred to in the Secretarial Audit Report are self-explanatory and do not call for any further comments.

Auditor
The Company is required to maintain the cost records as specified by the Central Government under Section
148(1) of the Companies Act, 2013 (“the Act”) read with rules made thereunder. Therefore, Board of
Directors of the Company appointed Mr. L. Thriyambak, Practicing Cost Accountant, Chennai (having M/COP
Number 40720) as the Cost Auditor of the Company to conduct the audit of the cost records of the Company
for the financial year ended March 31, 2025.

RISK MANAGEMENT

The Board of Directors has developed and implemented a Risk Management Policy for the company. The
Board is responsible for reviewing the risk management plan and ensuring its effectiveness. The Audit
Committee additionally overviews the financial risks and controls.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

Particulars of the loans or investment made or guarantee given or security provided to any person or body
corporate have been provided in the Notes to the Financial Statements. Pursuant to the provisions of Section
186 (11) of the Companies Act, 2013, since the Company is engaged in the business of generation of power,
which comes under infrastructural facilities under Schedule VI of the Act, provisions of Section 186 (except
sub-section 1) shall not apply to the Company.

TRANSACTIONS WITH RELATED PARTIES

All transactions entered into with the related parties were in the ordinary course of business and on an
arms’ length basis and do not attract provisions of Section 188 and other applicable provisions and rules if
any, of the Companies Act 2013. Information on transactions with related parties pursuant to Section 134
(3) (h) of the Act read with Rule 8 (2) of the Companies (Accounts) Rules, 2014 in Form AOC-2 is annexed
herewith as Annexure-III to this Report.
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EXTRACT OF ANNUAL RETURN
Pursuant to Section 92 (3) read with Section 134 (3) (a) of the Companies Act, 2013, the Annual Return in
Form MGT-7 shall be placed on the website of the company at www.opgpower.com after the conclusion of
the 20t Annual General Meeting.

SECRETARIAL STANDARDS
The Company complies with all the applicable mandatory Secretarial Standards issued by the Institute of
Company Secretaries of India.

DISCLOSURE AS REQUIRED UNDER SECTION 22 OF SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has formulated a Policy for Prevention of Sexual Harassment at Workplace pursuant to the
requirements of the Sexual Harassment at Workplace (Prevention, Prohibition and Redressal) Act, 2013
read with relevant Rules made thereunder. Accordingly, Internal Complaints Committee [“ICC”] has been
constituted for redressal of any sexual harassment complaint. The following is the summary of the
complaints during the financial year 2024-25:-

a) Number of complaints received during the financial year : Nil

b) Number of complaints disposed of during the financial year : Nil

c¢) Number of complaints pending as on end of the financial year : Nil
DEPOSITS FROM PUBLIC

The Company has not accepted any deposits from public and as such, no amount on account of principal or
interest on deposits from public was outstanding as on the date of the balance sheet.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND
OUTGO

The information relating to conservation of energy, technology absorption and foreign exchange earnings
and outflow as required to be disclosed under Section 134 (3) (m) of the Companies Act, 2013 read with
Rule 8(3) of Companies (Accounts) Rules, 2014 is annexed herewith as Annexure-IV to this Report.

VIGIL MECHANISM

The Company has established a Vigil Mechanism for Directors and Employees to report to the management
about any unethical behaviour, fraud or violation of Company's code of conduct, pursuant to Section 177 (9)
of the Companies Act, 2013. The mechanism provides for adequate safeguards against victimization of
employees and Directors who use such mechanism and make provision for direct access to the Chairperson
of the Audit Committee in appropriate or exceptional cases.

During the year the board has not received any complaints / grievances from the employees of the company.
The  Whistle Blower Policy is available on website of  the Company at
https://www.opgpower.com/umbraco/Surface/Whistle%20Blower%20Policy-OPGPG1.pdf.

CORPORATE SOCIAL RESPONSIBILITY

Pursuant to Section 135 of the Companies Act, 2013 read with the relevant rules made thereunder, the
Company shall spend, in every financial year, at least two per cent of the average net profits of the company
made during the three immediately preceding financial yearsin pursuance of its Corporate Social
Responsibility Policy.

The prescribed CSR Expenditure for the year 2024-25, calculated as two per cent of the Average Net Profits
of the company in accordance with the provisions of Section 198 made during the three immediately
preceding financial years pursuant to Section 135 of the Act comes to Rs.80.60 lakhs. During the year 2024-
25, the Company has spent Rs. 196.83 Lakhs towards the CSR activities in compliance with the provisions of
the Act, CSR Policy and Annual Action Plan, approved by the Board of Directors. Pursuant to Rule 7 (3) of the
Companies (Corporate Social Responsibility Policy) Rules, 2014, Board decided to carry forward an excess
amount of Rs. 180.84 Lakhs for set off against the requirement to spend under Section 135 (5) of the Act up
to immediate succeeding three financial years

In accordance with the provisions of Section 134 (3) (o) of the Act and Rule 9 of the Companies (Corporate
Social Responsibility) Rules, 2014, details about the policy developed and implemented by the company on
corporate social responsibility initiatives taken during the year 2024-25 is annexed herewith and marked as
Annexure- V to this Report.
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MATERIAL CHANGES & COMMITMENTS

During the year under review the Company had appointed Mr. Rajendra Jarad Kishore as Additional
Director of the Company subject to the approval of shareholders of the Company, to hold office till the date
of ensuing General Meeting. The Board recommends Appointment of Mr. Rajendran Jarard Kishore (DIN:
11018419) as a Whole-Time Director of the Company, for a period of 5 years, with effect from April 09,
2025, subject to the approval of shareholders.

Other than those mentioned above, there have been no material changes and commitments affecting the
financial position of the Company which have occurred between 31st March 2025 and 03rd September 2025.

SIGNIFICANT & MATERIAL ORDERS PASSED BY REGULATORS OR COURTS

During the Financial Year 2024-25, officials from the Directorate of Enforcement, Chennai Zonal Office,
conducted search operations at premises connected with the OPG Group on 11t and 12th November 2024 in
relation to alleged violations under the Foreign Exchange Management Act (FEMA) and Foreign Direct
Investment (FDI) Regulations. The Company has extended full cooperation to the authorities, furnishing all
business-related information sought, and confirms that it has been in compliance with the applicable
regulations. The Company remains committed to continuing its cooperation and will provide any further
details required by the department.

During the Financial Year 2024-25, no order has been passed by any regulatory authorities or Courts
impacting the going concern status and Company’s operations in future..

ACKNOWLEDGEMENT

Your directors express their grateful appreciation for the assistance and cooperation received from the
Banks, Government Authorities, Corporate Professionals, Customers, Vendors and Shareholders during the
year under review, in aiding the smooth flow of operations. Continued dedication and sense of commitment
shown by the employees at all levels during the year deserve special mention.

For and on behalf of the Board of Directors

Place: Gummidipoondi D. Sabarigireaswaran R Jarard Kishore
Date : September 6, 2025 Executive Director Additional Director
DIN : 08154279 DIN:11018419
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ANNEXURE - I TO BOARD’S REPORT

Form No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year ended March 31, 2025

(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

OPG POWER GENERATION PRIVATE LIMITED
OPG Nagar Periya Obulapuram Village,
Nagaraja Kandigai, Madharapakkam Road,
Thiruvallur, Gummidipoondji,

Tamil Nadu, 601201

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by OPG POWER GENERATION PRIVATE LIMITED (“the Company”) for the financial year
ended March 31, 2025 (“Audit Period”). The Secretarial Audit was conducted based on the records made available to
us, in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing our opinion/understanding thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and made available to us and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial audit, we, on strength of those records, and
information so provided, hereby report that in our opinion and understanding, the Company, during the audit period
covering the financial year ended on 31st March 2025, has complied with the statutory provisions listed hereunder
and, in our limited review, has adequate 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 the
Company and made available to us, for the financial year ended on 31st March 2025 according to the applicable
provisions of:

i) The Companies Act, 2013 (the “Act”) and the rules made thereunder read with notifications, exemptions,
and clarifications thereto issued by the Ministry of Corporate Affairs from time to time.
ii) The Securities Contracts (Regulation) Act, 1956 and the rules made thereunder, to the extent applicable.
iii) The Depositories Act, 1996 and the Regulations and Byelaws 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, External Commercial Borrowings:
Not applicable as the Company has no FDI, ODI and ECBs, for the period under review.
(i) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act'):
(@) The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR
Regulations”)
(b) The SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011: Not applicable to the
Company as it has listed only debt securities.
(c) The SEBI (Prohibition of Insider Trading) Regulations, 2015
(d) The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018: Not applicable to the
Company as it has listed only debt securities.
(e) The SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021
- Not applicable to the Company as it has not issued any such instruments.
(f) The SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021
(g) The SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
(h) The SEBI (Delisting of Equity Shares) Regulations, 2021: Not applicable to the Company as it has
listed only debt securities.
(i) The SEBI (Buy-back of Securities) Regulations, 2018 - Not applicable to the Company as it has listed
only debt securities.
(j) Other laws specifically applicable to the Company:
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e The Electricity Act, 2003 and rules thereunder

e  The Indian Boilers Act, 1923

e  The Factories Act, 1948

e  Water (Prevention and Control of Pollution) Act, 1974
e Air (Prevention and Control of Pollution) Act, 1981

e  The Environment Protection Act, 1986

We have also examined compliance with the applicable clauses of the Secretarial Standards issued by The Institute of
Company Secretaries of India (ICSI) with respect to Meetings of Board of Directors (SS-1) and the Meetings of General
Meetings (SS-2) and the SEBI LODR Regulations as applicable to the listed debt securities of the Company.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above, to the extent applicable to them.

We further report that

The Board of Directors is duly constituted as per the provisions of the Companies Act, 2013. During the period under
review, Mr Chakrapani Murugeswaran [DIN: 05195128] resigned as Executive Director of the Company with effect
from November 19, 2024 and subsequently was appointed as Whole-Time Director and Chief Operating Officer with
effect from March 10, 2025.

Notices, agenda, and detailed notes were sent to all directors in advance. A system exists to enable directors to seek
clarifications on agenda items and ensure informed decision-making.

All resolutions at the meetings of the Board, Committees, and Members were passed with requisite majority and
properly recorded.

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 period under review, based on records and information made available to us:

e  Buyback of Shares:
The Board of Directors, at its meeting held on August 28, 2024, approved a buyback proposal involving
21,73,913 Class B equity shares of 10 each at a price of 3345 per share, aggregating to X75 Crore. The
buyback was completed on September 25, 2024, in accordance with the provisions of Section 68 of the
Companies Act, 2013 and the applicable rules.

e  Bonus Issue:

At the Extraordinary General Meeting held on September 25, 2024, the members approved the
capitalization of reserves amounting to 32,17,39,130 from the Capital Redemption Reserve / Securities
Premium Account, for issuance of 21,73,913 Class B equity shares of 310 each as fully paid bonus shares.
The bonus shares were allotted on September 30, 2024.

e Redemption of Debentures:
The Company had redeemed 750 Secured, Unlisted, Redeemable Non-Convertible Debentures of ¥10,00,000

each aggregating to X75 Crore to Vivriti Alpha Debt Fund. The redemption was effected partly on July 31,
2024 (%25 Crore) and the balance was completed on December 31, 2024 (X50 Crore).
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e  Approvals by Members other than ordinary business:

- Atthe 19th Annual General Meeting held on September 30, 2024, the remuneration payable to the
Cost Auditor for FY 2024-25 was ratified.

- At the Extraordinary General Meeting held on March 03, 2025, the members approved the
alteration of the Memorandum of Association by inserting additional clauses under Clause III(A)
and Clause III(B).

- At the Extraordinary General Meeting held on March 27, 2025, the members approved the
appointment of Mr. Chakrapani Murugeswaran [DIN: 05195128] as Whole-time Director and Chief
Operating Officer.

For M KMADHAVAN & ASSOCIATES
Company Secretaries

M KMADHAVAN

Proprietor

Membership No.: F-8408 / C.P. No.: 16796
P.R.No.1221/2021

UDIN: F008408G001177873

Date:  05.09.2025

Place:  Chennai

[This report is to be read with Annexure-A which forms an integral part of this report.]
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To

Annexure-A

The Members

OPG POWER GENERATION PRIVATE LIMITED
OPG Nagar Periya Obulapuram Village,
Nagaraja Kandigai, Madharapakkam Road,
Thiruvallur, Gummidipoondi,

Tamil Nadu, 601201

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

1.

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 audit.

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 a test-check
basis to ensure that correct facts are reflected in the secretarial records. We believe that the processes and
practices followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of the financial records and Books of Account of
the Company, which fall outside the scope of secretarial audit.

Wherever required, we have obtained the Management’'s representation about the compliance of laws,
rules, and regulations and the occurrence of events.

The compliance of the provisions of corporate and other applicable laws, rules, regulations, and standards is
the responsibility of the management. Our examination was limited to the verification of procedures on a
test basis.

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor the
efficacy with which the management has conducted the affairs of the Company.

For M KMADHAVAN & ASSOCIATES
Company Secretaries

M KMADHAVAN

Proprietor

Membership No.: F-8408 / C.P. No.: 16796
P.R.No. 1221/2021

Date: 05.09.2025

Place: Chennai
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ANNEXURE - III TO BOARD’S REPORT

FORM NO. AOC -2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for Disclosure of particulars of contracts/arrangements entered into by the company with

related parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including
certain arm’s length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis.

(a) | Name(s) of the related party and nature of relationship

(b) | Nature of contracts/arrangements/transactions

(c) | Duration of the contracts / arrangements/transactions

(d) | Salient terms of the contracts or arrangements or transactions
including the value, if any

(e) | Justification for entering into such contracts or arrangements or Nil
transactions

(f) | date(s) of approval by the Board

(g) | Amount paid as advances, if any:

(h) | Date on which the special resolution was passed in general
meeting as required under first proviso to section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis

(a)| Name(s) of the related party and nature of relationship

(b) | Nature of contracts/arrangements/transactions

(c) | Duration of the contracts /arrangements/transactions

(d) | Salient terms of the contracts or arrangements or transactions Rs.36,150.94

including the value, if any:

(e) | Date(s) of approval by the Board

(f) | Amount paid as advances, if any:

For and on behalf of Board of Directors of
OPG Power Generation Private Limited

Place: Gummidipoondi D. Sabarigireaswaran R Jarard Kishore
Date : September 6, 2025 Executive Director Additional Director
DIN: 08154279 DIN: 11018419
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ANNEXURE-IV TO BOARD’S REPORT
[Information pursuant to Section 134 (m) of the Companies Act, 2013 read with Rule 8(3) of Companies
(Accounts) Rules, 2014]

A. Conservation of energy:

(i) Steps taken or impact on conservation of energy: None
(ii) Steps taken by the company for utilizing alternate sources of energy: None
(iii) Capital Investment on energy conservation equipments: None

B. Technology absorption:

(i) Efforts made towards technology absorption: Nil
(ii) Benefits derived like product improvement, cost reduction, product development or import
substitution: Nil
(iii) In case of imported technology (imported during the last 3 years reckoned from the
beginning of the financial year): -N.A

(a) Details of Technology imported;

(b) Year of import;

(c) Whether the technology has been fully absorbed;

(d) If not fully absorbed, areas where absorption has not taken place and the reasons thereof;

(iv) the expenditure incurred on Research & Development :

(a) Capital : Nil
(b) Recurring : Nil
(c) Total : Nil

C. Foreign exchange earnings and outgo:
Total foreign exchange earnings during the year (in terms of INR) : Nil
Total foreign exchange used for operations (in terms of INR) : Rs. 89,159 lakhs

For and on behalf of Board of Directors of
OPG Power Generation Private Limited

Place: Gummidipoondi D. Sabarigireaswaran R Jarard Kishore
Date : September 6, 2025 Executive Director Additional Director
DIN : 08154279 DIN: 11018419
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