




















P.K.S. & ASSOCIATES 
COMPANY SECRETARIES 

TO, 

FORM NO. MR-3 

THE MEMBERS, 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31 MARCH, 2023 
(Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014] 

POWERGRID NM TRANSMISSION LIMITED 
B-9, QUTAB INSTITUTIONAL AREA, KATWARIA SARAI, 
NEW DELHI- 110016 

I have conducted the Secretarial Audit of the compliance of applicable statutory 
provisions and the adherence to good corporate practices by POWERGRID NM 
TRANSMISSION LIMITED (CIN: U40106DL2011GOI219542) (hereinafter called the 
company). It is wholly owned subsidiary company of POWER GRID CORPORATION OF 
INDIA LIMITED (Government of India Enterprise). Secretarial Audit was conducted in 
a manner that provided us a reasonable basis for evaluating the corporate 
conducts/statutory compliances and expressing our opinion thereon. 

The Company's Management is responsible for preparation and maintenance of 
Secretarial records and for devising proper system to ensure compliance with the 

provisions of applicable laws and regulations. 

Our responsibility is to express an opinion on the Secretarial records, standards and 
procedure followed by the Company with respect to secretarial compliances. 

We believe that audit evidence and information obtained from the company's 
management is adequate and appropriate for us to provide a basis for our opinion. 

Based on our verification of the Company's books, papers, minute books, forms and 
returns filed and other records maintained by the company and also the information 
provided by the Company, its officers, agents and authorized represetatiyes during 
the conduct of Secretarial Audit: 

Ompan Secreta 
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We hereby report that in our opinion, the company has, during the audit period 

covering the year ended on the 31st Day of March, 2023 complied with the statutory 

provisions listed hereunder and also that the Company has proper 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 for the year ended on the 313t Day of 

March, 2023 according to the provisions of: 

(i) The Companies Act, 2013 (the Act) and the rules made thereunder; Applicable 

(ii) The Securities Contracts (Regulation Act, 1956) ('SCRA') and the rules made thereunder; 
Applicable 

(ii) The Depositories Act, 1996 and the Regulations and Bye - laws framed thereunder; 
Applicable 

(iv) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 
2015; Not applicable during the year under review 

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange 
Board of India Act, 1992 ('SEBI Act')- Not applicable during the year under review 

(a) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 
Regulations, 2008; Not Applicable 

(b) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 
Takeovers) Regulations, 2011; -Not Applicable 

(c) The Securities and Exchange Board of India (lssue of Capital and Disclosure 
Requirements) Regulations, 2018; - Not Applicable 

(d) The Securities and Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021;- Not Applicable 

(e) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer 
Agents ) Regulations, 1993 regarding the Companies Act and dealing with lient;- Not 
Applicable 

(0 The Securities and Exchange Board of India (Delisting of Equity ShareRegúlations, 
2021;- Not Applicable pany Secretat 
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(e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; 

- Not Applicable 

(h) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. (LODR); 
Not Applicable 

(i) SEBI (Prohibition of Insider Trading) Regulations, 2015:- Not Applicable 

(vi) Foreign Exchange Management Act, 1999 and the rules and regulations made 

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and 

External Commercial Borrowings; - Not Applicable 

(vil) The following sector specific law are applicable to the Company 

The Electricity Act, 2003 and Rules and Regulations made there under. 

I have also examined compliance with the applicable Clauses/Regulations of Secretarial Standards 
issued by The Institute of Company Secretaries of India (|CSI). 

During the period under review as confirmed by the Management the Company has 
complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards etc. 
mentioned above, 

I further report that, 

The Board of Directors is duly constituted with proper balance of Directors. The changes in the 
composition of the Board of Directors that took place during the period under review were carried 
out in compliance with the provisions of the Act. 

The Company is a wholly owned subsidiary of POWER GRID CORPORATION OF INDIA 
LIMITED. Hence is exempted from applicability of Section 177 and Section 178 of the 
Companies act, 2013 read with Rule 4 (1) (2) of the Companies (Appointment and Qualification 
of Directors). 

Being Government Company, provisions of Section 203 of the Companies Act, 2013 shall not 
apply with respect to appointment of Managing Director, Chi�f> Executive officer or 
Manager and in their absence a whole time Director of the Company. Nobi 

Ompa any Cecretat 
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M.N. 

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed 

notes on agenda were sent at least seven days in advance, and a system exists for seeking and 

obtaining further information and clarifications on the agenda items before the meeting and 

for meaningful participation at the meeting. However, the 11th Annual General Meeting for 

the year 2022 was held on 25th August, 2022 with a shorter notice after obtaining the consent for 

the same from all the members. 

CS 

I further report that 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 as also represented by 

the management. 

We further report that during the reporting period under review: 

1. Mr. Tarun Bajaj (DIN- 09701601) was appointed as Additional Director of the Company 
with effect from 12th August, 2022 to hold the office till the ensuing Annual General 

Meeting. 

2. Mrs. Sangeeta Edwards (DIN: 09390841) and Mr. Tarun Bajaj (DIN: 09701601) initially 
appointed as additional directors were further appointed as the Director of the Company 

liable to retire by rotation w.e.f. 25th August 2022. 

3. Mr. Ravi Shanmugam (DIN: 08277536) and Mr. Sunil Agarwal (DIN: 09048015) resigned as 

Director of the Company w.e.f. 31t May, 2022 and 31t March, 2023 respectively. 

4. During the Year under review, the Company had allotted 20,00,000 equity shares of Rs. 10/ each 
aggregating Rs. 2,00,00,000 (Rupees Two Crore) on right share basis to Power Grid Corporation 

of India Limited (Holding Company). 

It is stated that the compliance of all the applicable provisions of the Companies Act, 2013 
and other laws is the responsibility of the management. 

We have relied on the representation made by the company and its officers for systems and 
mechanism set-up by the Company for compliances under applicable laws including 
explanations furnished, information provided as required by us in respect of assignment 
carried out. Our examination on a test-check basis was limited to procedure followed by the 
company for ensuring the compliance with the required proisions as found applicable in the 

tant case. 
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We further state that such compliance is neither an assurance as to the future viability of the 
company nor towards the efficiency or effectiveness with which the management has 

conducted the affairs of the company. 

We further state that this is neither an audit nor an expression of opinion on the financial 
activities/statements of the company. 

S 

Moreover, we have not covered any matter related to any other laws, other than those 
mentioned in the report which may be applicable to the Company, except, the aforementioned 
corporate and other laws. 

NOTE: THIS REPORT IS TO BE READ WNITH OUR LETTER OF EVEN DATE WHICH IS ANNEXED AS 
ANNEXURE-A AND FORMS AN INTEGRAL PART OF THIS REPORT. 

PLACE: NEW DELHI 

DATE: 31/07/2023 

Newdehi 

Comp pany Secret 

FOR P.K.S. & ASSOCIATES 
COMPANÝ SECRET�RIES 

PRASANT KUMAR SARKAR 
(PROPRIETOR) 

FCS: 6996, CP: 6534 
UDIN: FO06996E000708565 
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TO, 
THE MEMBERS, 
POWERGRID NM TRANSMISSION LIMITED 

B-9, QUTAB INSTITUTIONAL AREA, KATWARIA SARAI, 
NEW DELHI- 110016 

Our report of even date is to be read along with this letter. 
In the conduct of Secretarial Audit for the year ending 31* Day of March 2023, 
Maintenance of Secretarial records are the responsibility of the Management of the 
Company. Our responsibility is to express an opinion on these Secretarial Records based 
on our Audits. 

We have followed the audit practices and processes as we are appropriate to obtain 
reasonable assurance about the fairness of the contents of the secretarial records. The 

verification was done on test basis to ensure that the facts are reflected in secretarial 
records. We believe that the processes and practices we followed provide a reasonable 
basis for ouropinion. 

We have not verified the correctness of Financial Records and Books of Accounts of the 
Company. Wherever required, we have obtained the Management representation about 
the compliance of laws, rules and regulations and happening of events etc. 

The compliance of the provisions and other applicable laws, rules, regulations, standards, 
is the responsibility of the Management. Our examination was limited to the verification 
of procedure on test basis to the extent applicable to the Company. 

S 

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

PLACE: NEW DELHI 

DATE: 31/07/2023 

( 

FOR P.K.S. & ASSOCIATES 

o, cOMPANY SECRETARIES 

ompary Secre PRÀSANTKUMAR SARKAR 
(PROPRIETOR) 

FCS: 6996, CP: 6534 
UDIN: F006996EO00708565 
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