vt R Wl’iﬂ?ﬂ feifics
—E&

r NHPC Limited

(A Govt. of India Enterprise)

%Is/Phone:
e I./Ref. No. vaua/diua/12/ f&sTier/Date : 03.12.2021

7. IRHA AT TaA

gaTfa TRA, AT ST Dlelell
AR, forer- SR

g dr -246761

vy waradidt fffes & a5 § Fdsd AT @Rws & o @gfEFa o |

HgleT,

ﬁmﬁ%aﬁamﬁg@%ﬁ@%%aﬁﬁmﬁmﬁmmﬁ
WRURST & HefHieal & 3eler feafin 30.11.2021 & a8 F ve F@ad dus & &9
fagea fhar & | wuelt fafaws 2013 & arT 149 (8) & @Y 9fdd g IV & g,
TadT fagernt 1 fAgfed & @gfFa of & a@egsd @ fvuRes &9 f&ar s | 3|
fgfea 3 & v fgfea afed Weua va ordf @ 3eera fRar amar 8, S 58 9aR §:

&) fagfda #1 safd- AURST & Al & 3, faegd Jarery & e 10.11.2021 &
T H. 2/13/2021-TATHAET % TR 3 a¥ T AT AT ATl HIEGA T F AU |

g) Tadadr T YO - Huer fafAge, 2013 30T (TAET-gHT W gYr gAaifEd) 3k
el TSN (FAT-HAT W JAT M) aldl & 36AR He & S8 H FHrdepred &
e "Eaad’ gl & HfY ATEET B QU HET | FH GO H, FUH & &1 H ai¥e IJUR
W g IS A §U NYOT T e gl & o Facaar & 39emsit 1 qu A s
Ww g | afy R oft gy aRfufaay #1% aRads @ar § St TadT s & ufaser
I THITAT Y Hehell &, of 3H T SIS & €I H GT S =1ie T

) NS A AT - NS 3T FRAE F TAT IR v T Ged FRA 31987 T B
Tadd fegees & Ig o 39T Fr SAr § R g 9% TR W 9T Ao ot 7 379w
AT, AT R 33a JeTd HY| FacT s § Hua fafes, 2013 $r g
IV & d&d el fhv 710 Fada fAcermpl & faU camaardes MeRoT T 3Hedleld Sl Hr
3T T ST g1 (huer A, 2013 7 HgHE IV IHeeiad -F W Helde t)
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r NHPC Limited

(A Govt. of India Enterprise)

mmﬂ#t “/) rrra it ferfics

HPC

HiA/Phone:

u) wfafadt & afde &ar - 95 Fuel sfATs, TSR dr 9est & egEr
wIEfeeh giaem & v &S &1 A 3u-afAfaat &1 76 Har & | F@dT @ @
JAT-GFAT W 3o @fAfaAr 7 A gl T 3mem & adar g | afafa @@&@faan
caRT faaRTy a9 & 3TaR HR I § | 96T & AR, Fe&gar 3R Ry fawy
I IS GART TAI-TAT W TGl o Fohl & ) TAAT #H, HTeAT HT Faad oy v
& gy Aeafaf@a afafaar §

#.9. | afafa (ay) &1 awr ey faww

e afafay

feaure dey wfafa

ATEH gayT FrAfa

HARC AHITSS 3Redcd AfATT Heferdel®- 9

TAradr BFaIRES & 3ded 3R 3ded &

a1e $r fafafet & for e fr Al

gl r| @] =

5) sifAwT, Fder 3R afeT
3M9ehr {fAPT, Fded AR arffica F gl S &uelr 3fafaad, 2013 & o) wawueEr 3R
30% degd sav v At iRk il gasiaad tcs dftasw, gag-aag w ar
wfd & dgd UF ToaT dus & v aefea §) od gow ded & v sweh
sffags, 2013 &1 3eEN IV & @y 9fsd URT 149(8) & dgd Tadd facerat & faw
afgar dr afa dorea & |
|. 9t srfafaes, 2013 & 4RI 166 & AR 3MuF fwafafl@a wdew g
i. $Uel & MfEhed 3 THTATAT & HJAR SR HL |
i. THT T F 30 AT & oflF & fov, 3R gafaw fa &, 3k Fuell, 3a% FAaRam,
RN, WA & FaAAH f§d 7 Fll & 3e5ea H Joldr &of & fore,7aTaror 1 JIam
& T Ay H HLE |
i. TANfRT 3R 37T e, wivre 3R 9IRS & TTT 39 Fdar FT T FLEATI
iv. 0T ufa & g & aifAa o & S8 39 gcger ar 3mcgeT f{d & dhar g St
HIAT o Al T ThIT AT &, AT THAT: TOY & Thal ¢ |
v. 39 T 39 ReAERT, HENERT a1 WEAIAT &1 HIS eI offeT IT W8T UIoel hel T
YIod alel & SATH Te] e |
vi. T & FT F 9 AT Hl Agr AT 0 FA 3R 39 IHR & g T I AT
ST BT |
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%Isi/Phone:

Il. P & afded -

&) @15 3R GfAfaAt $ FrRIEET f Auehgar gAaRed #X

) 'gieffcral T geAassY S H YA FEN HET | Al & I 'TAradEr fofAes
& gfeffaat 7 seaarss S i qwrenA & v =R d@fgdr §, 5w 307 ardr
& WY-Ary g AT & % Heg-gdeANd SRl 1 39T AT JHROT oA
forar ST 3R 8 Wiad §9 @ WR@E  fhar S |

M) FE SR 3OH PR # g, AT Hod FAeAMT SRR A MYA=Iar
EHLAT JATC W | AR |igar 3rerer @ & Seeh |

) SUl, SH HERIh $Huell AT FgARN Hualr T Giasgiaal & ofed-&ef # A
ot Bl

¥) el 3 fFREY (B g ) F1 fiAr - Fu F ¥ Fdeoir & s o
ST giferdy o & | giferdl 7 &uslr & g3 [Aceent 3R fawRar & dax fFar am=r
gl

®) WUR AR FRdr- FU & 98 TAuaut & @ #sa 3R ass gees
FIfAS GaRT 9Tl FT JTel dlell Teh AR Higdl § 3R 38 FUe S dgdSe W &r
ME §| IR Higdr Ao & & Swen| 5w digar # HuiRa feuia sequres ik
Afdedr & aw Al HF FAURT aXd & | 39 F@edr #1 382 FU & AHA &
gateT H Afde 3R areeft gfehar @ deer § |

37) qiHfas T =9

. 39 g 3R g wfAfadt f Jowt 7 s o F AT Yo Yok F w9 A W
qIRATAS T AT AT ST St SIS SaRT THT-HHT T 9] Hlefel & fefrolad
ag fhar e

Il aoHAe H TacT FeRrenl & & 5o arell 3o ook a1S o1 3 fonelt |fAfa &r
fe 3% 20,000/- T

. S5 Yosh & AT & 3IHelal, 39 15 3R FRATY H Joht & o7 ot & faw
ST, 3mare 3R A = F v 3 o W O g S Sl & e et
TR ] AlET WUt & 3ER ol &
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WW” NHPC Limited

(A Govt. of India Enterprise)

%Isi/Phone:

) Tada A F fav oY siwa

FNURE ITAE HAIGST Sl HERISAIT A GU Hla & o, HUel i [&Affest sl
& HTEIA ¥ T fAgernl @ U, 3ahr eifAemai, fUeni, dush 7 SeAeiar,
AT & HETelel T Gehicl, el & [ofid Fisel 3G & IRTAT IR HT ITaRThl
gl YT dIS & FeEal & forw gfNeTor wisA aarwelt / graifad wef| asafafa &
&I & & H 319 0F IRFAT FEAHAT H AT ot T JATH HT|

T) MuAar

) Toh fgeres & &9 F 3MOHr HfAST A 39h arE Fue 3N 3HS AFG & R H
MY ST Bef| 3T 3H AFTHRT &1 3TANRT Fdel I FHeredi & AT vede A
T el S TR & AR X Tohd &; 3TN FHRN ITANT 9 AT g &
fIT omey oo e, AT U=t AT gl & fIT w7gh e =gl

i) T fAcerss & T A, 39 HRAT wfafd 3R RfaEw & (edr) e ey
yRfaar 3 RfFTAT & dga g FuiRa saaesy ¢ffer 3l swefaa #e
HacaMeT SATTHRY & THahoT & [@ered Ay 3tk gfaeet & e 3R s &
I FA (BT S w1 fAvey) R[fFww, 2015 (@EI-gEY W onf®a I
gfarEnfid) & ITER 3w gEl garT R B RfFfAd wwe 3 Rae a3k
TATTNET & fASUeT YehdlauT, 2015 & fov 31aRe 3R fgar &7 35 d g
LT BTl

3) a1 HearwT

vy a&q w g fenAdr S Fer & IefeT S FHoAihed W AT H AR HA
R 30 W, FHoelr afde 3muR W @ f wfafaet R R & gHa w9 @ 9
& UeRle T Hodidhe HaN|

3) WA

i. 3T TRl off TFT 39 Ug & SEAWT ¢ ohd & IR Ife 3T 0AT em Idgd g, ar
3T 3R & 6 3T faegd FAerd 3R SIS P FEAD P PRUT T4 §C T 3T
fofga afew &I

ii. 39l AP i AR T TaddT Aces & &7 F oo el A 39 3T |
feR oear &, 3N TRl W] FfA & AR WRRURA @Rk B & fogera famar
STt Bl
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Wm” NHPC Limited
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%Isi/Phone:

o) fafaer:
i 3R Agfed e R A TSR & gauEl §ied oe] S & dgd

IR dR AT fAcuw ge & el g

ii. 3T U=l & HAURT g glaT 3R Ig 9T AR & e g1 HIAT ST

iii. 3T AT A S FPEhaey FEABT H T TadT @Geh & & & HH g1 i
Serd fF afg 39 fordl FEieey s H qUieriere [ & &9 & dar & | &,
I AT § S FATey FEAB H Teh T e & & F HH AT Hal|

iv. 3T g8 ¥ 3ife IfAfaar § 68T & & H F AGT HET AT 37 T T 7
g ¥ ’e afAfaal & regeT & T H FA AGr ST foledd 3T Th H6eeh § o
e aiRa fehar smeam:

&. 3 Gfafaal fr @, BF | tF Agee asft aaefas Sffcs suafaat & dar g
Thdl &, dO% gAeey g ar 71, @ enfAd R smven 3k grsde fafdes Safa,
facel sufaat 3k el fafags, 2013 & arT 8 & Tga Fufaar afgd =g Fafr
FUTAIT T qET I@T AT

g. 9 & fFURer & gaieer & fov, oar gl afafa & sregerar 3R aeear 3k
hae Raurerr $r Fau afAfa w faar foRar srwem)

3aehr fAgierd, aTRATAS, 99eaR IR HigdT, RS, Hraf, waear IR aRcat afgd
Sfeafad a3l fAeee 3R ord shostl 3fRfaa#, 2013 & wauE! & ded Aidse st
(Rl o @it delus (Eelwel) @ AR § AW w GfRa) & @y ofed
MERIHAIT & 37efieT glof IR FAT-THT W IYHMT TANEIR & HidRe Iaeid
LI RATIT T ITARISAN & AR gl

HdTe,
Had,

gEA/-
@ FAR %)
FeYeT U9 gy fAdA®
F3STA: 08646003
Holdaidh: ITFT AR |

GTIST a1 Redr 99 & 3 7 F15 FFerfa gl R, 36T 97 &1 3 AT g |)
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ANNEXURE-A

THE GAZETTE OF INDIA EXTRAORDINARY

SCHEDULE IV
[ See section 149(8)}

CODE FOR INDEPENDENT DIRECTORS
The Code is a guide to professional conduct for independent Directors. Adherence to these standards
by independent Directors and fulfiiment of their responsibilities in a professional and faithful manner
will promote confidence of the investment community, particularly minority shareholders, regulators
and companies in the institution of independent Directors.

1. Guidelines of professional conduct:

An independent director shall:

(1) uphold ethical standards of integrity and probity;
(2) act objectively and constructively while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the company;
(4) devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

(5) not allow any extraneous considerations that will vitiate his exercise of objective independent
judgment in the paramount interest of the company as a whole, while concurring in or dissenting from
the collective judgment of the Board in its decision making;

(6) not abuse his position to the detriment of the company or its shareholders or for the purpose of
gaining direct or indirect personal advantage or advantage for any associated person;

(7) refrain from any action that would lead to loss of his independence;

(8) where circumstances arise which make an independent director lose his independence, the
independent director must immediately inform the Board accordingly;

(9) assist the company in implementing the best corporate governance practices.

I1. Role and functions:

The independent Directors shall:

{1) help in bringing an independent judgment to bear on the Board’s deliberations especially on issues
of strategy, performance, risk management, resources, key appointments and standards of conduct;

{2) bring an objective view in the evaluation of the performance of board and management;

(3) scrutinise the performance of management in meeting agreed goals and objectives and monitor
the reporting of performance;

(4) satisfy themselves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible;



(5) safeguard the interests of all stakeholders, particularly the minority shareholders;
(6) balance the conflicting interest of the stakeholders;

(7) determine appropriate levels of remuneration of executive Directors, key managerial personnel and
senior management and have a prime role in appointing and where necessary recommend removal of
executive Directors, key managerial personnel and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in situations of conflict between
management and shareholder’s interest.

II1. Duties:

The independent Directors shall—

(1) undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

(2) seek appropriate clarification or amplification of information and, where necessary, take and follow
appropriate professional advice and opinion of outside experts at the expense of the company;

(3) strive to attend all meetings of the Board of Directors and of the Board committees of which he is
a member;

(4) participate constructively and actively in the committees of the Board in which they are
chairpersons or members;

(5) strive to attend the general meetings of the company,

(6) where they have concerns about the running of the company or a proposed action, ensure that
these are addressed by the Board and, to the extent that they are not resolved, insist that their
concerns are recorded in the minutes of the Board meeting;

(7) keep themselves well informed about the company and the external environment in which it
operates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or committee of the Board,;

(9) pay sufficient attention and ensure that adequate deliberations are held before approving related
party transactions and assure themselves that the same are in the interest of the company;

(10) ascertain and ensure that the company has an adequate and functional vigil mechanism and to
ensure that the interests of a person who uses such mechanism are not prejudicially affected on
account of such use;

(11) report concerns about unethical behaviour, actual or suspected fraud or violation of the
company’s code of conduct or ethics policy;

(12) Y[ "acting within his authority"], assist in protecting the legitimate interests of the company,
shareholders and its employees; '

(13) not disclose confidential information, including commercial secrets, technologies, advertising and
sales promotion plans, unpublished price sensitive information, unless such disclosure is expressly
approved by the Board or required by law.




IV. Manner of appointment:

(1) Appointment process of independent Directors shall be independent of the company management;
while selecting independent Directors the Board shall ensure that there is appropriate balance of skills,
experience and knowledge in the Board so as to enable the Board to discharge its functions and duties
effectively.

(2) The appointment of independent director(s) of the company shall be approved at the meeting of
the shareholders.

(3) The explanatory statement attached to the notice of the meeting for approving the appointment of
independent director shall include a statement that in the opinion of the Board, the
independent director proposed to be appointed fulfils the conditions specified in the Act and the rules
made thereunder and that the proposed director is independent of the management.

(4) The appointment of independent Directors shall be formalised through a letter of appointment,
which shall set out :

(a) the term of appointment;

(b) the expectation of the Board from the appointed director; the Board-level committee(s) in which
the director is expected to serve and its tasks;
(c) the fiduciary duties that come with such an appointment along with accompanying liabilities;

(d) provision for Directors and Officers (D and O) insurance, if any;
(e) the Code of Business Ethics that the company expects its Directors and employees to follow;

(f) the list of actions that a director should not do while functioning as such in the company; and

(g) the remuneration, mentioning periodic fees, reimbursement of expenses for participation in the
Boards and other meetings and profit related commission, if any.

(5) The terms and conditions of appointment of independent Directors shall be open for inspection at
the registered office of the company by any member during normal business hours.

(6) The terms and conditions of appointment of independent Directors shall also be posted on the
company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of performance evaluation.

VI. Resignation or removal:

(1) The resignation or removal of an independent director shall be in the same manner as is provided
in sections 168 and 169 of the Act.

(2) An independent director who resigns or is removed from the Board of the company shall be
replaced by a new independent director within ?[“three months”] from the date of such resignation or
removal, as the case may be..

(3) Where the company fulfils the requirement of independent Directors in its Board even without
filling the vacancy created by such resignation or removal, as the case may be, the requirement of
replacement by a new independent director shall not apply.




VIIL. Separate meetings:

(1) The independent Directors of the company shall hold at least one meeting 3"in a financial year"],
without the attendance of non-independent Directors and members of management;
(2) All the independent Directors of the company shall strive to be present at such meeting;

(3) The meeting shall:

(a) review the performance of non-independent Directors and the Board as a whole;
() review the performance of the Chairperson of the company, taking into account the views of

executive Directors and non-executive Directors;

(¢) assess the quality, quantity and timeliness of flow of information between
the company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

VIII. Evaluation mechanism:

(1) The performance evaluation of independent Directors shall be done by the entire Board of
Directors, excluding the director being evaluated.

(2) On the basis of the report of performance evaluation, it shall be determined whether to extend or
continue the term of appointment of the independent director.

“Note: The provisions of sub-paragraph (2) and (7) of paragraph II, paragraph IV, paragraph V,
clauses (a) and (b) of sub-paragraph (3) of paragraph VII and paragraph VIII shall not apply in the
case of a Government company as defined under clause (45) of section 2 of the Companies Act,2013
(18 of 2013), if the requirements in respect of matters specified in these paragraphs are specified by
the concerned Ministries or Departments of the Central Government or as the case may be, the State
Government and such requirements are complied with by the Government companies.”]




Extracts of the provisions of the Companies Act, 2013
Section 2 (60) — Definition.

“officer who is in default “, “officer who is in default”, for the purpose of any provision in this
Act which enacts that an officer of the company who is in default shall be liable to any penalty or
punishment by way of imprisonment, fine or otherwise, means any of the following officers of a
company, hamely:—

(i) whole-time director;
(it) key managerial personnel;

(iii) where there is no key managerial personnel, such director or Directors as specified by the
Board in this behalf and who has or have given his or their consent in writing to the Board to such
specification, or all the Directors, if no director is so specified;

(iv}) any person who, under the immediate authority of the Board or any key managerial
personnel, is charged with any responsibility including maintenance, filing or distribution of
accounts or records, authorises, actively participates in, knowingly permits, or knowingly fails to
take active steps to prevent, any default;

(v) any person in accordance with whose advice, directions or instructions the Board of
Directors of the company is accustomed to act, other than a person who gives advice to the Board
in a professional capacity;

(vi) every director, in respect of a contravention of any of the provisions of this Act, who is aware
of such contravention by virtue of the receipt by him of any proceedings of the Board or
participation in such proceedings without objecting to the same, or where such contravention had
taken place with his consent or connivance;

(vii) in respect of the issue or transfer of any shares of a company, the share transfer agents,
registrars and merchant bankers to the issue or transfer;

Section 134 (5) - Financial statement, Board's report, etc.

The Directors” Responsibility Statement referred to in clause (¢) of sub-section (3) shall state
that—

{(a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

(b) the Directors had 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 at the end of the financial year and of the
profit and loss of the company for that period,;

(c)the Directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;



(d) the Directors had prepared the annual accounts on a going concern basis; and

(e) the Directors, in the case of a listed company, had laid down internal financial controls to
be followed by the company and that such internal financial controls are adequate and
were operating effectively.

Explanation.—For the purposes of this clause, the term “internal financial controls” means the
policies and procedures adopted by the company for ensuring the orderly and efficient conduct of
its business, including adherence to company’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy and completeness of the accounting
records, and the timely preparation of reliable financial information;

(f) the Directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.




HAATH - &
Annexure-B

NI SIS PP PIIIPIII PP IIIPIPIIIPIPPIPIIIS

TERMS OF REFERENCE
OF COMMITTEES OF
BOARD OF DIRECTORS
OF NHPC LIMITED

S P PP PPIIIPIPIPIIPI PP PP PP P IIPI PP IPII PP PP PPIIII PP PPIPPP PP\

NS SIS IIIPIIIIIPIPIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIS

A

PPIPIIPIIIIPIIIPIIPIIIPIIIIPIPIIIIPIPPYIY



"\Ei!!ll!.i!l!ﬁ'!!!l!!!!!ﬂiﬂ!!l!il.!!i!!!

Al

(i) Terms of reference of Audit Committee:

1. Oversight of the Company’s financial reporting process and the
disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible.

2. Recommending fixation of audit fees to the Board.

3. Approval of payment to auditors for any other services rendered by
the Statutory Auditors.

4. Reviewing, with the management, the annual financial statements and
auditor’s report thereon before submission to the board for approval,

with particular reference to:
a) Matters required to be included in the Directors’ Responsibility Statement

to be included in the board’s report;

b) Changes, if any, in accounting policies and practices and reasons for the

same,

¢) Major accounting entries involving estimates based on the exercise of

judgment by management;

d) Significant adjustments made in the financial statements arising out of

audit findings;

e} Compliance with listing and other legal requirements related to financial

statements;
f) Disclosure of any related party transactions; and

9) Modified opinion(s) in the draft audit report

g g g gy g g gy gy g ggpgggggggpppgpgpppssssppsy
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» 5. Reviewing, with the management, the quarterly financial statements -
: before submission to the Board for approval. \
\ 6. Reviewing, with the management, petformance of Statutory and :
: Intemal Auditors, adequacy of the intemal control systems. ‘
\ 7. Reviewing the adequacy of the intemal audit function, if any, including \
‘ the structure of the interal audit department, staffing and seniority of -
Z._ ‘
: .
A .
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the official heading the department, reporting structure coverage, and
frequency of internal audit.

8. Discussion with Internal Auditors and/or Auditors of any significant
findings and follow-up thereon.

9. Reviewing the findings of any intemal investigations by intermnal
auditors/auditors/agencies into matters where there is suspected fraud
or irregularity or failure of Intemal Control Systems of a material
nature, and reporting the matter to the Board.

10.Discussions with Statutory Auditors before the audit commences,
about the nature and scope of the audit as well as post-audit
discussion to ascertain any area of concem.

11.To look into the reasons for substantial defaults in the payment to the
depositors, debenture holders, shareholders (in case of non-payment
of declared dividends) and creditors.

12.To review functioning of the Whistle Blower Mechanism.

13. To review the follow-up action on audit observations of the Comptroller
& Auditor General of India (C&AG) audit.

14.To review the follow-up action taken on the recommendations of
Parliament's Committee on Public Undertakings (COPU).

15. Provide an open avenue of communication between the Independent
Auditors, Internal Auditor and the Board of Directors.

16.Approval or any subsequent modification of transactions of the
Company with related parties.

17. Review with the Independent Auditor the coordination of audit efforts
to assure completeness of coverage, reduction of redundant efforts
and the effective use of all audit resources.

18.Consider and review the following with Independent Auditor and
management:

- The adequacy of intemal controls, including Computerized Information

System Controls and Security and
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- Related findings and recommendations of the Independent Auditor and

Internal Auditor, together with management responses.

19. Consider and review the following with management, Internal Auditor
and Independent Auditor:
- Significant findings during the year, including the status of previous audit

recommendations and
- Any difficulties encountered during audit work, including any restrictions
on the scope of activities or access to required information.

20. Review and monitor the auditor's independence and performance and
effectiveness of audit process.

21. Scrutiny of inter-corporate loans and investments.

22 Valuation of undertakings or assets of the Company, wherever it is
necessary.

23. Evaluation of intemal financial controls and risk management systems.

24. Reviewing, with the management, the statement of uses/application of
funds raised through an issue (public issue, rights issue, preferential
issue, etc), the statement of funds utilized for purposes other than
those stated in the offer document/prospectus/notice and the report
submitted by the monitoring agency monitoring the utilization of
proceeds of a public or right issue and making appropriate
recommendations to the Board to take up steps in this matter.

25.Recommending with the Board the appointment and remuneration of
the cost auditors of the company.

26. Review of;
i) Management discussion and analysis of financial condition and

resuits of operations.
i) Management letters/letters of intemal control weaknesses; issued by
the statutory auditors.

iii) Internal Audit Reports relating to internal control weaknesses.

27. Review of appointment and removal of the Chief Internal Auditor.

28. Reviewing the utilization of loans and/or advances from/investment by
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the company in the subsidiary exceeding rupees 100 crore or 10% of
the asset size of the subsidiary, whichevér is lower. '

29.To review compliance with the provisions of SEBI (Prohibition of
Insider Trading) Regulations, 2015 at least once in a financial year.

30.To verify that the systems for internal control to ensure compliance
with the requirements given in SEBI (Prohibition of Insider Trading)
Regulations, 2015 are adequate and are operating effectively.

31.To carry out any other function as is mentioned in the terms of
reference of the Audit Committee pursuant to the provisions of the
Companies Act, 2013, SEBI LODR and Corporate Governance
Guidelines issued by DPE.
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(ii) Terms of reference of Nomination and Remuneration

Committee:

1. To formulate the criteria for determining positive attributes and

independence of a Director.

2. To recommend distribution of the annual bonus/Performance

Related Pay (PRP) and policy for its distribution across the Board

and below Board level employees including key managerial

personnel.

3. To formulate the criteria for evaluation of independent directors and

the board.

4. To devise a policy on board diversity.

5. To identify persons who may be appointed in senior management in
accordance with the criteria laid down and recommend to the board
their appointment and removal.

. To examine and recommend other allowances and perks, etc. to the
Board of Directors for approval.

7. To recommend to the board, all remuneration, in whatever form,

payable to senior management.

8. To carry out any other function as may be required under the

provisions of the Companies Act, 2013, listing agreement/SEBI

(LODR) and Corporate Governance Guidelines issued by DPE.
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(ili) Terms of Reference of Stakeholders’ Relationship Committee:

1. Resolving the grievances of the security holders including complaints related
to transfer/transmission of shares, non-receipt of annual report, non-receipt
of declared dividends, issue of new/duplicate certificates, general meetings
etc.

2. Review of measures taken for effective exercise of voting rights by
shareholders.

3. Review of adherence to the service standards adopted in respect of various
services being rendered by the Registrar & Share Transfer Agent.

4. Review of the various measures and initiatives taken for reducing the
quantum of unclaimed dividends and ensure timely receipt of dividend
warrants/annual reports/statutory notices by the shareholders of the
company.

5. To Carry out any other function, as required by the provisions of the
Companies Act, 2013, SEBI (LODR) and Corporate Governance Guidelines
issued by DPE.
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(iv) Terms of Reference of Risk Manaqemeht Committee:

. To formulate a detailed risk management policy which shall include:

(a)A framework for identification of internal and external risks
specifically faced by the Company, in particular including
financial, operational, sectoral, sustainability (particularly, ESG
related risks), information, cyber security risks or any other risk as
may be determined by the Committee.

(b) Measures for risk mitigation including systems and processes for
internal control of identified risks.

(c) Business continuity plan.

. To ensure that appropriate methodology, processes and systems

are in place to monitor and evaluate risks associated with the

business of the Company;

. To monitor and oversee implementation of the risk management

policy, including evaluating the adequacy of risk management

systems

. To periodically review the risk management policy, at least once in

two years, including by considering the changing industry dynamics

and evolving complexity;

. To keep the board of directors informed about the nature and

content of its discussions, recommendations and actions to be

taken:

. The appointment, removal and terms of remuneration of the Chief

Risk Officer (if any) shall be subject to review by the Risk
Management Committee.

. To approve and review risk disclosure statements in any public

documents or disclosures.

8. To carry out any other function as required by the provisions of the

Companies Act, 2013, SEBI LODR and Corporate Governance
Guidelines issued by DPE.
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(v) Terms of Reference of Committee of Directors for
Allotment _and Post-Allotment Activities of NHPC
Securities:

1. Issue of certificate(s) relating to securities;

2, Transfer and transmission of securities;

3. Re-materialization of securities certificate(s);

4, Issue of duplicate certificate(s) relating to securities; and

D, Consolidation/splitting of NHPC's securities.

(vi) Terms of reference of Appellate Authority:

The Committee is to act as an appellate authority for the
cases placed before it in terms of CDA rules
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