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AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE UNDER CLAUSE 2.18 OF THE MODEL LISTING AGREEMENT (IN RESPECT
OF DEBT SECURITIES)
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To

The Members,

Power Grid Corporation of India Ltd.

1. We have examined the compliance of conditions of Corporate Governance, which is recommendatory to Power Grid Corporation

of India Ltd., for the year ended 31st March, 2005, as stipulated in Clause 2.18 of the Model Listing Agreement (in respect of Debt

Securities) of  the said Company with various Stock Exchanges (hereinafter referred to as ‘the Agreement’).

2. The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to the

procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance.

It is neither an audit nor an expression of opinion on the financial statements of the Company.

3. In our opinion and based on our review and to the best of our information and explanations given to us and subject to Para 4 below, we

certify that the Campany has complied in all material aspects with the conditions of Corporate Governance as stipulated in Clause 2.18

of the  Model Listing Agreement (in respect of Debt Securities).

4.   (i) As compliance of conditions of Corporate Governance is recommendatory as stated in Para 1 above, the requirement of having

atleast 50% of the Board of Directors as “Independent Directors” in case the Chairman is Executive Director is also recommendatory

to  the Power Grid Corporation of India Limited which has two Non-Excutive Directors. Filling up of the vacant posts of the

Independent Directors are under process with the Ministry of Power.

(ii) As regards Para II of Clause 2.18 of the Agreement, during the year  as the Company had only two Non-Executive Directors, the

Audit Committee comprised of three Directors, two being Non-Executive and one Executive Director. The meetings of the Audit

Committee were chaired by an Executive Director.

(iii)The Company which is 100% owned by the Government of India. has constituted a Committee of Board of Directors for Bonds who

look after the post allotment activitie including investor grievance. As informed by the management, we state that no investor

grievances remaining unattended/pending for more than 30 days, as on 31st March 2005.

5. We further state that such compliance is neither an assurance as to the future viability of the company nor the efficiency or effectiveness

with which the management has conducted the affairs of the Company.
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