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Sirs~. 

In compliance to Regulation 24A of SEBI (LODR) Regulations , 2015 and SEBI circular no. 

CIR/CFD/CMD1/27/2019 dated February 08, 2019, please find enclosed herewith the Annual 

Secretarial Compliance Report for year ended March 31, 2022, issued by M/s Agarwal S. & 

Associates, Company Secretaries (Secretaria l Aud itor of the Company for the FY 2021-22). 
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OS AGARWAL 5. & ASSOCIATES 
Company Secretaries 

D-427, 2nd Floor, Palam Extn., Ramphal Chowk, 
Sector 7, Dwarka, New De lh i-110075 

Email ld: asacs2022@gmai l.com 
Phone:011-45052182 

SECRETARIAL COMPLIANCE REPORT 

OF 

NHPC LIMITED 

For th e year ended 3Pt M arch, 2022 

We, Agarwal S. & Associat es, Company Secretaries, have examined: 

(a) al l the documents and records made ava ilable to us and explana t ion provided by NHPC Limited 

(" t he li sted entity/ NHPC"), 

(b) the filings/ submiss ions made by the listed entity to the stock exchanges, 

(c) website of the listed entity, 

(d) any other document/ fili ng, as may be relevant, which has .been re l ied upon to make this 

certificat ion, 

for the year ended 31't March, 2022 ("Review Period") in respect of compliance with the provisions of: 

(a) the Securities and Exchange Board of India Act, 1992 ("SEBI Act") and the Regulations, circulars, 

guidelines issued there under; and 

(b) the Secur ities Contracts (Regulation) Act, 1956 ("SCRA" ), ru les made t here under and t he 

Regulations, circulars, guidelines issued there under by the Securities and Exchange Board of India 

("SEBI" ); 

The specific Regulations, whose provisions and the circulars/ guidel ines issued there under, have been 
examined, include:-

(a) Securities and Exchange Board of India (Listing Obligations and Disclosure Requi rements) 
Regulation, 2015; 

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

(c) Securit ies and Exchange Board of India (Substantial Acqui sition of Shares and Takeovers) 
Regulations, 2011; 

(d) Securities and Exchange Boa rd of India (Buyback of Securities ) Regulations, 2018; 

(e) Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,2021; 
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(f) Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; 

(g) Securities and Exchange Board of lndia( lssue and Li sting of Non- Convertible and Redeemable 
Preference Shares) Regulations,2013; 

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

Sr. 
No 

1. 

(i) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018. 

The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock 
Purchase Scheme) Guidelines, 1999; and circulars/ guidelines issued thereunder; and based on the 
above examination, we hereby report that, during the Review Period: 

(a) The listed entity has complied with the provisions of the above Regulations and circulars/ guidelines 

issued thereunder, except in respect of matters speci fied below:-

Compliance Requirement 
(Regulations/ circulars I 

guidelines including 
specific clause) 

Regulation 17(1}(a) of the 

Securities and Exchange 
Board of India (Listing 

Obligations and Disclosure 
Requirements) 

Regulations, 2015. 

Deviations 

The Board of Directors did not 

consist of an Independent 
Women Director during the 

financia l year from 
01.04.2021 to 29.11.2021 and 

the number of Non-executive 
Directors on the Board was 
less than fifty percent during 
the financia l year from 

01.04.2021 to 30.11.2021. 

Observations/ Remarks of the 
Practicing Company Secretary 

The Board of Directors shall 
comprise of an Independent Women 
Director. 
Fifty percent of the Board of 
Directors shall comprise of non­
executive directors. 
As informed by the management, 
the power to appoint Directors 
including Independent Directors 
(IDs) vest s w ith the President of 
India and the said matter is being 
regularly pursued with the 
administrative Ministry i.e. Ministry 

of Power (MoP), Govt . of India. 
Consequent upon orders of MoP, 

four independent directors 
including one-woman independent 
director were appointed on the 
Board of NHPC in the month of 

November/ December 2021. 
Accordingly, fifty percent of the 

Board of directors comprised of 
non-executive directors including 
one-woman independent director 
w.e.f. 01.12.2021. 
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2. 

3. 

Regulation 17(1)(b) of the The number of IDs on the 
Securities and Exchange Board is less than fifty percent 
Board of India (List ing during the financial year. 
Obligations and Discl osure 

The Board of Directors of the 
Company is headed by an Executive 
Chairman. Accordingly, the number 

of IDs should have been at least 50% 
of the Board Members during the 
period under review. 

Requi rements) 
Regulat ions, 2015. 

Regulation 18, 19, 20 and 
21 of the Securities and 
Exchange Board of India 
(Listing Obligations and 
Disclosure requi rements) 
Regulations, 2015. 

(a) The composi t ion of the 
Audit Committee and 
Stakeholders' 
Relationship Committee 

Consequent upon orders of MoP, 
four independent directors 
including one-woman independent 

director were appoint ed on the 
Board of NHPC in the month of 

November I December 2021. 

As on 31.03.2022, Board of 
Directors of the Company comprises 
of 9 Directors, including 1 CMD, 3 
Whole Time Directors, 1 Part Time 
Government Nominee Director and 
4 Independent Directors. 
As in formed by the management, 
t he power to appoint Directors 
includ ing IDs vests with the 

President of India and the sa id 
matt er is being regularly pursued 

with the administrative Ministry i.e. 
Ministry of Power, Govt. of India. 

The Company did not have a 
Nomination and Remuneration 

Committee during the period from 
01.04.2021 to 06.12.2021 and the 

of t he company was not composition of the Aud it 
in terms of SEBI (LODR) Committee, Stakeholders 
Regulations, 2015 during Relationship Committee, from 
t he period from 01.04.2021 to 06.12.2021 and Risk 

01.04.2021 to Management Committee from 
06. 12.2021. 05.08.2021 to 06.12.2021 was not 

(b) The Company did not in terms of SEBI (LODR) Regulations, 

have Nomination and 2015 due to non-appointment of 
Remuneration IDs. 

Committee during the Consequent upon orders of MoP, 
period from 01.04.2021 four independent directors 
to 06.12.2021. including one woman independent 

(c) The composition of Risk director were appointed on the 

Management Board of NHPC and accordingly the 
Committee was not in company had reconstituted its 
terms of SEBI (LODR) Mandatory Committees in 

Regu lations, 2015 compliance to SEBI LODR and the 
during the period from 
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05.08.2021 
06.12.2021. 

to Companies Act, 2013 w.e.f. 
07.12.2021. 

(b) The listed entity has maintained proper records under the provisions of t he above Regulat ions and 

circulars/ guidelines issued thereunder insofar, as it appears from our examination of those records. 

(c) The following are the details of actions taken aga inst the listed entity/ its promoters/ directors/ 

material subsidiaries either by SEBI or by Stock Exchanges (including under the Standard Operating 

Procedures issued by SEBI through various circulars)under the aforesaid Acts/ Regulations and 

ci rculars/ guidelines issued thereunder: 

Sr. 
No 

Action taken 
by 

1 National Stock 
Exchange of 
India Limited 

2 National Stock 
Exchange of 
India Limited 

Details of violation Details of action Observations/ remarks of 
taken E.g. fines, the Practic ing Company 
warning letter, 

debarment, etc. 
Regulation 17 (1), 17(2A), NSE vide their 
18(1), 19(1)/19(2) & 20 of letter dated 
the Securiti es and Exchange August 20, 2021 
Board of India (Listing has imposed a 
Obligations and Disclosure fine of Rs. 

Requi rements) Regulations, 12,04,780/-
2015 for quarter ended 30th inclusive of GST. 

June, 2021. 

Regulation 17(1), 17(2A), NSE vide their 
18(1), 19(1)/19(2), 20 & 21 letter dated 

of the Securit ies and November, 22, 
Exchange Board of India 2021 has 
(List ing Obligations and imposed a f ine of 
Disclosure Requirements) Rs. 13,52,280/ -

Regulations, 2015 for inclusive of GST. 
quart er ended 30th 

September, 2021. 

Secretary, 
if any. 

The Company had 
submitted a response vide 
thei r letter dated 

23.08.2021 and had 
requested NSE to waive off 
the penalty on the ground 
that the power to appoint 

Directors includ ing 
Independent Directors and 
woman Director/ woman 

Independent Director on 
the Board of Company ve sts 
with the President of India . 

The Company had 
submitted a response vide 

their lett er dated 
24. 11.2021 and had 
requested NSE to waive off 
the penalty on the ground 

that the power to appoint 
Directors including 

Independent Directors and 
woman Director/ woman 
Independent Direc tor on 
the Board of Compa ny vests 

with the President of Ind ia. 
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3 National Stock 
Exchange of 
India Limited 

4 BSE Limited 

5 BSE Limited 

Regulation 17 (1), 17 (2A), NSE vide their The Company had 
18(1}, 19(1)/19(2), 20 & 21 letter dated submitted a response vide 
of the Securities and February, 21, t heir letter da ted 
Exchange Board of India 2022 has 25.02.2022, and had 
(Listing Obligations and imposed a fine of requested NSE to waive off 
Disclosure Requ irements) Rs . 11,87,080/- the penalty on the ground 

Regulations, 2015 for inclusive of GST. that the power to appoint 
quart er ended Directors inc lud ing 
3PtDecember, 2021. Independen t Directors and 

woman director/ woman 

Regulation 17(1), · 17(2A), BSE vide their 

18(1), 19(1)/19(2) & email dated 
20(2)/(2A) of t he Securities August, 20, 2021 
and Exchange Board of India has imposed a 
(Listing Ob ligations and f ine of Rs. 
Disclosure Requirements) 12,04, 780/-
Regulations, 2015 for inc lusive of GST. 
quarter ended 30th June, 

2021. 

Independent Director on 
the Board of Company vests 
with t he President of India. 

The Company had 
submitted a response vide 

their letter dated 
23.08.2021 and had 
requested BSE to waive off 

the pena lty on the ground 
that the power to appoint 
Directors includ ing 
Independent Directors and 

woman Director/ woman 
Independent Director on 
the Board of Company vests 

with the President of India. 
Regulation 17(1), 17(2A), 

18(1), 19(1)/19(2), 
20(2)/(2A) & 21(2) of the 

Securities and Exchange 
Board of India (Li sting 
Obligations and Disclosure 
Requirements) Regu lations, 
2015 for quarter ended 3oth 

September, 2021. 

BSE vide 

email 
November, 
2021 

their The Company has 
dated submitted a response vide 

22, their letter dated 
has 24.11.2021 and has 

imposed a fine of requested BSE to waive off 
Rs. 13,52,280/- the pena lty on the ground 
inclusive of GST. thatthe power to appoint 

Directors including 
Independent Directors and 

woman Director/ woman 
Independent Director on 
t he Board of Company vests 

with the President of India. 
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6 BSE Limited Regulation 17(1L 17(2AL 
18(1L 19{1)/19(2) 
20(2)/(2A) & 21(2) of the 
Securiti es and Exchange 
Board of India (Listing 
Obligations and Di sclosure 
Requirements) Regulations, 
2015 for quarter ended 
3P1December, 2021. 

BSE vide 
email 
February, 
2022 

their The Company has 
dated submitted a response vide 

21, their letter dated 
has 25.02.2022 and has 

imposed a fine of requested BSE to waive off 
Rs. 11,87,080/- the penalty on the ground 
inclusive of GST. thatthe power to appo in t 

Directors including 
Independent Directors and 
woman Director/ woman 
Independent Director on 
the Board of Company vests 
with the President of India. 

(d) The listed entity has taken the following actions to comply with the observations made in 
previous reports: 

Sr. 
No 

1. 

Observations of the 
Practicing Company 

Secretary in the 
previous reports 

In term of Regulation 
17(1) (a) of the SEBI 
(LODRL 2015, the Board 
of Directors does not 
consist of a Women 
Director and 
Independent Women 
Director from 18th 

November, 2019 to 3Pt 
March, 2021 and the 
number of Non-

Observations 
made in the 

secretarial 
compliance 
report for 
the year 

ended on 

31.03.2020 
31.03.2021 

., 

Actions taken by the 
listed entity, if any 

Comments of the 
Practicing Company 

Secretary on the 
actions taken by the 

listed entity 

As per Article 34 of the As informed by the 
Articles of Association Company, Company 
of the Company read with has communicated to 
Ministry of Corporate the Government of 
Affairs notification dated India from time to 
5th June 2015, the time. Consequent 
Directors (including upon orders of MoP 
Independent Directors) dated 08.11.2021 & 
on the Board of the 10.11.2021, four 
Company are appointed independent directors 
by including one woman 

executive Directors on the President of India. The independent director 
the Board is less than matter regarding were appointed on the 
fifty percent during the appointment of Board of NHPC in the 
period from 18th Independent Directors month of November/ 
November, 2019 to 3Pt (including Woman December, 2021. 

f--f-M~a~r..:.ch:_:'c....:2:...:0:...:2:...:1::..:.. - - ---+-----------1 Independent Director) 
In term of Regulation 31.03.2020 was regularly pursued 2. 
17(1)(b) of the SEBI 31.03.2021 with the Administrative 
(LODRL 2015. Ministry i.e. Ministry of 
The number of Power vide letters dated 
Independent Directors 14.07.2020, 11.09.2020, 

20.10. 2020, 01.01.2021, 
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on the Board is less than 
fifty percent. 

3. In term of Regulation 31.03.2021 
18,19,20, and 21 of SEBI 
(LODR), 2015 
The Company does not 
have the following 
Committees: 

a) Aud it Committee 

b) 

& Stakeholders 
Relationship 
Committee during 
the period from 
08.09.2020 to 
20.03.2021 

Nomination and 
Remunerat ion 
Committee during 
the period from 
08.09.2020 to 
31.03.2021 

c) Risk Management 

Committee during 
the period from 
08.09.2020 to 
12.01.2021 

18.02.2021, 07.05.2021, 
19.05.2021, 02.09.2021, 
29.11.2021 and 
17.02.2022. 

The Board of Directors The Company had 
had not re-constituted its properly reconstituted 
mandatory committees 

during the mentioned 
period due to non-

avai lability of 
Independent 
Directors. However, 
pend ing appointment of 
Independent Directors, 

the Board of Directors 
t hrough Circu lar 
Resolut ion dated 
11.01.2021 passed on 
13.01.2021 
reconsti tuted its Risk 
Management Committee. 

The Board of Directors in 
its meeting held on 
21.03.2021 also 
reconsti tuted its other 
Mandatory Committees 
except Nominat ion 
and Remuneration 

Committee with existing 
Non-Independent 
Directors fo r substant ial 
compl iance of SEBI LODR, 
Companies Act, 2013 
and OPE Guidel ines fo r 
Corporate Governance. 

Further, subsequent to 
appointment of 

Independent Directors by 

MoP vide its order dated 
08.11.2021 & 10.11.2021, 

the company had 
reconstituted its 
Mandatory Committees 
in compliance to SEBI 

LODR and Companies Act, 
2013 w.e.f. 07.12.2021. 

its mandatory 

committees of the 
Board in compliance to 

SEBI LODR and 
Companies Act, 2013 
w.e. f. 07.12.2021. 
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4. In term of Regulation 25 

of SEBI (LODRL 2015. 
(a) No meeting of IDs 

was held during the 
Financia l Year 2020-
21 due to completion 

of tenure of 
Independent 

Directors on 
07.09.2020. 

31.03.2021 Consequent upon orders No meeting of 
of MoP dated 08.11.2021 Independent Directors 
& 10.11.2021, four was held during the 
independent directors Financial year 2020-21 
were appointed on the due to non-availability 
Board of NHPC in the of Independent 

month of November/ Directors in the 
December, 2021. A Company. However, 

separate meeting of subsequent to 
Independent Directors appointment of 
was held on 27.01.2022. Independent Directors 

in the month of 

November/ December, 
2021, a meeting of 
Independent Directors 
was held on 
27.01.2022. 

(e) As informed by the management, the Joint Statutory Auditors of the Company are being appointed 
by the Office of the C&AG, New Delhi. Accordingly, Company could not modify their terms of 

appointment as their terms of appointment are fixed by C&AG. Since, terms of appointment were fixed 
by the C&AG, compl iance by listed entity with 6(A) and 6(8) of SEBI circular number 

CIR/CFD/CMD1/114/2019 dated August 07, 2020 is not applicable. Accordingly, we can't certify said 
compliance. 

Place: New Delhi 
Date: 23.05.2022 
UDIN: F005774D000363725 

For Agarwal S. & Associates, 

Company Secretaries, 
ICSI Unique Code: P2003DE049100 

Peer Review Cert. No.: 626/2019 

SA CHIN Digitally signed by 
SACHIN AGARWAL 

AGARWAL Date: 2022.05.23 
15:10:24 +05'30' 

CS Sachin Agarwal 
FCS No.:5774 
C P No.: 5910 

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

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 secret arial records, ba sed on our inspection of 

records produced before us for Audit. 

2. We have followed the audit practices and processes as were appropriate to obta in reasonable 

assu ran ce about the co rrectness of the contents of the secretaria l records. The ve rifi cation was 

done o n test basis to ensure that correct facts are reflected in secretarial records. We bel ieve that 

the processes and practices, we followed provide a reasonable basis for expression of our opin ion. 

3. We have not ve rified the correctness and appropriateness of financ ial records and Books of 

Accounts of the Company and our report is not covering observations/comment s/ weaknesses 

already pointed out by the other Auditors. 

4. Wherever required, we have obtained the Management representation about the compl iance of 

laws, rules and regulations, happening of events, etc. and re lied upon. 

5. The Compliance of the provisions of corporate and other appl icable laws, rules, regulatio ns, 

standards is the responsibility of management. Our examination wa s lim ited to th e veri f ication of 

proced ures on test basis and to give our opinion whether Company has proper Board -processes 

and Compl iance-mechanism in place or not. 

6. The Secretarial Compl iance Report is to be read along with Secreta r ial Audit Report of the 

correspond ing period. 

7. The Secreta rial Compliance Report is ne ither an assurance as to future viability of the Company 

nor of the efficacy or effectiveness with which the management has conducted the affai rs of the 

Company. 

Place: New Delhi 

Date: 23.05 .2022 

For Agarwal S. & Associates, 

Company Secretaries, 

ICSI Unique Code: P2003DE049100 

Peer Rev iew Cert. No.: 626/2019 

SACHIN Digitall y sig ned by 
SACHIN AGARWAL 

AGARWAL Date: 2022.05.23 
15:10:54 +05'30' 

CS Sachin Agarwal 

FCS No.:5774 
c P No.: 5910 
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