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Form No. MGT-8 


[Pursuant to section 92(2) of the Companies Act, 2013 and rule 11(2) of 
Companies (Management and Administration) Rules, 2014] 


CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE 


We have examined the registers, records and books and papers of "NTPC TAMIL NADU 
ENERGY COMPANY LIMITED" a company having CIN-U40108DL2003PLC120487 and 
registered office at NTPC BHAWAN, Core7-Scope Complex 7-Institutional Area Lodhi Road, 
New Delhi-110003 (the company) as required to be maintained under the Companies Act, 2013 
(the Act) and the rules made thereunder for the financial year ended on 31st March, 2024. In 
my opinion and to the best of my information and according to the examinations carried out by 
me and explanations furnished to me by the company, its officers and agents, We certify that: 


A. The Annual Return states the facts as at the close of the aforesaid financial year correctly 
and adequately except there is non-compliance ofsection 135(6) ofthe Companies Act. 2013 
as the company has not transferred the unspent money allocated to oneoinepro;ects within 
30 days from the end of the relevant Financial year. In the CSR report this clearly 
mentioned that Rs. 12.80 transferred to unspent CSR account on JO'h September 2024 
which is non-compliance a/provisions as this amount needs to be traneferred to desienated 
account within one month of closure of Financial year. Further. reearding spendine on 
pro;ects other than ongoing, the company is relying on the issue of PO {purchase order) 
only and could not provide satisfactory details about the spending before the end of 
Financial Year. 


B. during the aforesaid financial year, the Company has complied with the provisions of the Act 
& Rules made there under in respect of: 


1. Its status under the Act; 


During the year under review there is no change in the status of the company and the company 
is an unlisted Public Company. 


2. Maintenance of registers/records & making entries therein within the time 
prescribed therefor; 


As per the information provided by the company, the Company has kept and maintained all 
registers as per the provisions of the Act and the Rules made there-under and all entries therein 
have been duly recorded. · , ... --~ -







Re: NTPC TAMIL NADU ENERGY COMPANY LIMITED-MGT-08_FY_2023-24 


3. Filing of forms and returns as stated in the annual return, with the Registrar of 
Companies, Regional Director, Central Government, the Tribunal, Court or other 
authorities within/beyond the prescribed time; 


The Company has generally complied with filing of all forms and returns as stated in the annual 
return, with the Registrar of Companies Regional Director, Central Government, the Tribunal, 
Court or other authorities within the prescribed time as and when required but some forms 
have been filed with additional fees of Rs 16,800. 


4. Calling/ convening/ holding meetings of Board of Directors or its committees, if 
any, and the meetings of the members of the company on due dates as stated in the 
annual return in respect of which meetings, proper notices were given and the 
proceedings including the circular resolutions and resolutions passed by postal 
ballot, if any, have been properly recorded in the Minute Book/registers maintained 
for the purpose and the same have been signed; 


As per the information provided by the company, meeting of the Board of Director or its 
committee and the meeting of members of the company as stated in Annual Return in respect 
of which meetings proper notices were given and the proceedings have been properly recorded 
in the minutes book/registers maintained for the purpose and same have been signed except 
the following observations-


1. 1 Off\ 1 J(Jh and 11 :Jlh BM held at shorter notice but same fact has not been mentioned 
in Notice. 


2. Draft minutes of 10f!h, 10!Jlh, 110'\ 11 Jth and 1121h board meetings and all committee 
meetings have not been circulated within 15 days from the date of the conclusion of the 
meetings. 


3. Final minutes of 10f!h, 10!Jlh, 110'\ 111th and 1121h board meetings and all committee 
meetings have not been circulated within 30 days from the date of signing of minutes. 


4. Mr. Rajesh Lakhani, Director of the company, was not present at any of the board 
meeting held after the 107th Board Meeting till 1121h Board meeting. As per 
management information he was present through video conferencing in the 1 O!Jlh Board 
meeting but no proof of video recording/or such participation was provided to us during 
audit. The time gap between these two Board meeting exceeds 12 months, his office of 
director shall be deemed to be vacant. 


5. Closure of Register of Members / Security holders, as the case may be. 


The Company has not closed its register of members/ security holders. Hence, the provisions 
related to closure of Register of Members/ Security holders are not applicable to the Company. 


6. Advances/loans to its directors and/ or persons or firms or companies referred in 
section 185 of the Act; 
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The Company has not made any advances or loans to its directors and/ or persons or firms or 
companies referred to in Section 185 of the Companies Act, 2013. 


7. Contracts/arrangements with related parties as specified in section 188 of the Act; 


As per the information provided by the company, all the transactions with related parties are in 
compliance with the provisions of Section 188 of the Companies Act, 2013 and the relevant 
details has been disclosed in the financial statements of the Company. 


8. Issue or allotment or transfer or transmission or buy back of securities/ 
redemption of preference shares or debentures/ alteration or reduction of share 
capital/ conversion of shares/ securities and issue of security certificates in all 
instances; 


As per the information provided by the company, none of the above-mentioned transactions 
have taken place during the period under review except the followings-


1. The Company has made allotment of 6,00,00,000 equity shares on 20.03.2024 on 
the right issue basis and there was a non-Compliance of Section 62 of the Companies 
Act 2013 regarding contents & duration of offer letter, delayed allotment of shares 
and other non-compliances of the prescribed provisions of the Act occurred in the 
transaction. 


2. Dematerialization of 300 shares/Securities of the Promoters is still pending as per 
Section 29 of Companies Act, 2013 and Rule 9A of the Companies (Prospectus and 
Allotment of Securities) Rules, 2014. 


3. Nominee shareholding held by Mr. Ramesh Babu, Mrs. M.M Bai and Mr. Sandeep 
Aggarwal was not transferred even after their resignation I superannuation from 
the company taken place during the year. 


Other than the above, there are no instances of issue or allotment or transmission or buyback 
of securities/redemption of preference shares or debentures/alteration or reduction of 
share capital/ conversion of shares/securities, and issue of security certificates thereof. 


9. Keeping in abeyance the rights to dividend, rights shares and bonus shares pending 
registration of transfer of shares in compliance with the provisions of the Act 


There were no transactions necessitating the company to keep in abeyance the right to 
dividend, right shares and bonus shares, pending registration of transfer of shares. 


10. Declaration/ payment of dividend; transfer of unpaid/ unclaimed 
dividend/ other amounts as applicable to the Investor Education and Protection Fund 
in accordance with section 125 of the Act; 
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was made on 30.06.2023 and second dividend was declared on 22.01.2023 and payment was 
made on 30.01.2024. There is non-compliance of section 125(4) of the Companies Act as it 
was not deposited in designated account within 5 days from the date of declaration of 
dividend. 


Further the company was not required to transfer any amount to the Investor Education and 
Protection Fund in accordance with section 12 5 of the Act. 


11. Signing of audited financial statement as per the provisions of section 134 of the 
Act and report of directors is as per sub - sections (3), (4) and (5) thereof; 


The financial statements of the Company for the financial year 2023-24 were signed as per 
provisions of 134 of the Act and the report of directors is as per sub - sections (3), (4) and (5) 
thereof. 


12. Constitution/ appointment/ re-appointments/ retirement/ filling up casual 
vacancies/ disclosures of the Directors, Key Managerial Personnel and the 
remuneration paid to them; 


The Constitution of the Board of Directors of the Company is in accordance with the 
provisions of the Companies Act, 2013 and rules made thereunder. Further, the Company 
has generally complied with other provisions relating to the appointment/ resignation of 
directors and remuneration paid to them. All the required forms in this regard have been 
filed with the Registrar of Companies except the followings-


1. There is a Non-Compliance of Rule 3 (Women Director on the Board) of The 
Companies (Appointment and Qualifications of Directors) Rules, 2014 as there is no 
women director on Board after 31.05.2023. 


2. As per rule 18 of Companies (Appointment and Qualifications of Directors) Rules, 
2014, DIR-12 is required to be Filed for change in designation of Mr. D. Rajendran, 
Regularized in Annual General meeting held on 29.09.2023 but DIR-12/orm has not 
been filed with the concerned ROC for change in designation of director and he 
ceased to be director on O 1.06.2024. 


The above-mentioned facts are adequately disclosed in the Annual Report of the Company. 


13. Appointment/ reappointment/ filling up casual vacancies of auditors as per the 
provisions of section 139 of the Act; 


Appointment of auditors was done by the Comptroller and Auditor General as per the 
provisions of section 139(5) of the Companies Act, 2013. Hence, there was no casual vacancy 


during the year; 


14. Approvals required to be taken from the Central Government, Tribunal, 
Regional Director, Registrar, Court or such other authorities under the various 
provisions of the Act; 


.,,..~ . 
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The Company has obtained all the approvals required to be taken from the Central Government, 
Tribunal, Regional Director, Registrar, Court or such other authorities under the various 
provisions of the Act as and when applicable on the company. 


15. Acceptance/ renewal/ repayment of deposits; 


The Company has not accepted any deposits within the meaning of sections 73 to 76 of the 
Companies Act, 2013 and the Rules framed thereunder and same has been disclosed in the 
Annual Report of the Company. 


16. Borrowings from its directors, members, public financial institutions, banks and 
others and creation/ modification/ satisfaction of charges in that respect, wherever 
applicable; 


As per the information provided by the Company, the company has complied with the above­
mentioned provisions and the same has also been reflected in the Register of Charges as 
maintained by the Company. 


17. Loans and investments or guarantee given or providing of securities to other 
bodies corporate or persons falling under the provisions of section 186 of the Act ; 


As per the information provided by the company, the company has complied with the 
provisions of Section 186 of the Companies Act, 2013 in respect of investments made or Joan 
given or guarantee or security provided. This fact is also disclosed by the Independent Auditor 
in their report. 


18. Alteration of the provisions of the Memorandum and/ or Articles of Association 
of the Company; 


The Company has not altered the proV1s1ons of the memorandum and/ or Articles of 
Association of the Company during the financial year. 


Place: Naida 
Date: 27.11.2024 
UD1N:F003978F002877409 


For and on behalf of 
J. K. Gupta & Associates 


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


Our Certificate of even date is to be read along with this letter. 


1. Maintenance of secretarial record is the responsibility of the management of the company. 


2. We have followed the 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 
basis to ensure that correct facts are reflected in secretarial records. We believe that the 
processes and practices, we followed provide a reasonable basis for our opinion. 


3. We have relied on the Statutory Auditors' Report for the period under review; hence we have 
not verified the correctness and appropriateness of financial records and Books of Accounts of 
the company. 


4. Wherever required, we have obtained the Management representation about the compliance 
of laws, rules and regulations and happening of events etc. 


5. The Certificate in Form MGT-8 is neither an assurance as 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: N oida 
Date: 27.11.2024 
UD1N:F003978F002877409 


For and on behalf of 
J. K. Gupta & Associates 


Jitesh Gupta 
(Partner) 
FCS No: 3978 
CP No.: 2448 
Peer Review No.: 902/2020 








 


 
MANAGEMENT REPLY ON OBSERVATIONS OF THE PRACTISING COMPANY SECRETARY CONTAINED IN THE 
FORM MGT-8 
 


S No. of 
MR-8 


Observations Management Reply 


A 
The Annual Return states the facts 
as at the close of the aforesaid 
financial year correctly and 
adequately except there is non-
compliance of section 135(6) of the 
Companies Act. 2013 as the 
company has not transferred the 
unspent money allocated to 
ongoing projects within 30 days 
from the end of the relevant 
financial year. In the CSR report 
this clearly mentioned that Rs. 
12.80 transferred to unspent CSR 
account on 30th  September 2024 
which is non-compliance of 
provisions as this amount needs 
to be transferred to designated 
account within one month of 
closure of Financial year. Further, 
regarding spending on projects 
other than ongoing, the company 
is relying on the issue of PO 
(purchase order) only and could 
not provide satisfactory details 
about the spending before the 
end of Financial Year. 
 


The details of CSR Expenditure for FY 2023-24 as 
detailed in the Director’s Report are as under: 


 Particulars Amount(₹) 


1 CSR Obligation for FY 23-
24 (A) 


16,40,54,685 


2 Excess amount spent in 
FY 22-23 (B) 


11,29,557 


3 Expenditure incurred in FY 
23-24 (C) 


1,75,69,795 


4 Amount identified for on-
going projects but not 
spent(D) 


13,32,43,600 


5 Additional budget for on-
going project of 23-24(E) 


12,80,200 


 Balance Amount to be 
transferred to funds 
under Schedule VII (F=A-
B-C-D-E) 


1,08,31,533 


 


Under CSR Budget of FY 2023-24, the Board had 
approved Rs. 13,37,90,000/- for activities to be 
undertaken through District Rural Development 
Agency (DRDA) Tiruvallur. Out of which an amount of 
Rs.50,00,000/- was allocated towards Emergency 
Care and Recovery Centre (ECRC). 


Later, as per the administrative sanction received 
from the DRDA due to revision in the estimated 
expenditure, it was requested to allocate a total 
amount of Rs.62,80,200/-, instead of Rs.50,00,000/- 
towards Emergency Care and Recovery Centre 
(ECRC). 


An amount of Rs.13,32,43,600/- w.r.t to the 
identified, on-going CSR projects of FY 2023-24 has 
been deposited in a separate bank account for 
utilization in the succeeding three financial years.  







As provided in Section 135(5) of the Companies Act 
2013, if the company fails to spend its CSR obligation, 
it is required to transfer such unspent amount to a 
fund specified in Schedule VII, within a period of six 
months of the expiry of the financial year, unless the 
unspent amount relates to any ongoing project. 


Since the Emergency Care and Recovery Centre 
(ECRC) is an already approved, on-going project under 
CSR activities of FY 2023-24, it was proposed that the 
additional budget of Rs.12,80,200/- required for the 
project may be transferred from the unspent CSR 
amount of FY 2023-24 to the above-mentioned 
separate bank account for utilization in the 
succeeding three financial years. 


The same was also approved by the board as per the 
interpretation drawn from the MCA FAQ on CSR as 
mentioned below: 


- Sl. No 7.3 of ‘FAQ on CSR’ issued by Ministry of 
Corporate Affairs (MCA) 


As per Sl. No 6.6 of ‘FAQ on CSR’, issued by 
Ministry of Corporate Affairs (MCA) -General 
Circular dated 25.08.2021), “the Board may 
abandon or modify an ongoing project, 
partially or wholly, under exceptional 
circumstances, during the prescribed project 
period as per the recommendation of its CSR 
Committee, and by providing reasonable 
justification to that effect”. 


Conforming to Section 135(5) of the Companies Act 
2013, which states, “if the company fails to spend its 
CSR obligation, it is required to transfer such unspent 
amount to a fund specified in Schedule VII, within a 
period of six months of the expiry of the financial 
year, unless the unspent amount relates to any 
ongoing project” Hence, the amount of 
Rs.12,80,200/- was adjusted against the unspent CSR 
amount of Rs. 1,32,41,290/- pertaining to other-than 
ongoing projects of the FY 2023-24 


Accordingly, the amount of Rs.12,80,200/- was 
transferred to the designated bank account in to 
ensure utilization in the succeeding three financial 
years w.r.t to the identified on-going CSR projects of 
FY 2023-24.  


Also, to mention that Secretarial Auditor had not 
enquired about documents related to CSR 
expenditure. The CSR Report annexed with the 
Directors Report is a part of the Annual Report for FY 







2023-24. All factual information regarding the CSR 
activities are mentioned in details therein. 


3 Filing of forms and returns as 
stated in the annual return, with 
the Registrar of Companies, 
Regional Director, Central 
Government, the Tribunal, Court 
or other authorities 
within/beyond the prescribed 
time; 
 
The Company has generally 
complied with filing of all forms 
and returns as stated in the 
annual return, with the Registrar 
of Companies Regional Director, 
Central Government, the 
Tribunal, Court to other 
authorities within the prescribed 
time as and when required but 
some forms have been filed with 
additional fees of Rs 16,800. 
 
 


Noted. 


4 Calling/ convening/ holding meetings of Board of Directors or its committees, if any, 
and the meetings of the members of the company on due dates as stated in the annual 
return in respect of which meetings, proper notices were given and the proceedings 
including the circular resolutions and resolutions passed by postal ballot, if any, have 
been properly recorded in the Minute Book/registers maintained for the purpose and 
the same have been signed; 


As per the information provided by the company, meeting of the Board of Director or 
its committee and the meeting of members of the company as stated in Annual 
Return in respect of which meetings proper notices were given and the proceedings 
have been properly recorded in the minutes book/registers maintained for the 
purpose and same have been signed except the following observations- 


 







  
 


 


1. 108'", 111th and 112th BM 
held at shorter notice but 
same fact has not been 
mentioned in Notice. 
 
 
 


2. Draft minutes of 108th, 109th , 
110th , 111th  and 112th  board 
meetings and all committee 
meetings have not been 
circulated within 15 days from 
the date of the conclusion of 
the meetings. 
 


3. Final minutes of 108th , 1O9th 
, 110th , 111th  and 112th  
board meetings and all 
committee meetings  have not  
been circulated  within  30 
days from the date  of signing  
of  minutes. 
 


4. Mr. Rajesh Lakhani, Director of 
the company, was not present 
at any of the  board  meeting 
held after the 107th  Board 
Meeting till  112th Board  
meeting.  As  per management 
information he was present 
through video conferencing in 
the 109th Board meeting but no 
proof of video recording for 
such participation was 
provided to us during audit. 
The time gap between these 
two Board meeting exceeds 12 
months, his office of director  
shall  be  deemed  to  be 
vacant. 


 
 


The points at S.N. 1, 2, 3 & 4 were raised in the 
Secretarial Audit Report dated 12.09.2024 (SAR-I) 
against which NTECL replied as follows: (SAR-I and 
reply of NTECL are attached as Annexure – A & B, 
respectively.) 
1. Notice of 111th Meeting was not at short notice; 


documentary evidence was provided to the 
Secretarial Auditor. The fact regarding calling of 
108th and 112th Board meetings at short notice 
have been recorded in the minutes of their 
respective meetings.  


2. The draft minutes were circulated on time and 
the documentary evidence was provided to the 
Secretarial Auditor. 
 
 
 
 
 


3. All Final Minutes after signing were circulated to 
the directors; the documentary evidence was 
provided to the Secretarial Auditor.  
 
 
 
 


4. Mr. Rajesh Lakhani attended the 108th Board 
Meeting; copy of Minutes of the Meeting was 
provided to the Secretarial Auditors. 


After providing the explanation, information and 
reply to SAR-I, Secretarial Auditor considered and 
excluded these points from the final Secretarial Audit 
Report dated 20.09.2024, attached with the Annual 
Report. 
 


3 8. Issue or allotment or transfer or transmission or buy back of securities/ 
redemption of preference shares or debentures/ alteration or reduction of 
share capital/ conversion of shares/ securities and issue of security 
certificates in all instances; 


As per the information provided by the company, none of the above-mentioned 
transactions have taken place during the period under review except the 
followings- 


 







 1. The Company has made 
allotment of 6,00,00,000 equity 
shares on 20.03.2024 on the 
right issue basis and there was a 
non-Compliance of Section 62 of 
the Companies Act 2013 
regarding contents & duration of 
offer letter, delayed allotment of 
shares and other non-
compliances of the prescribed 
provisions of the Act occurred in 
the transaction. 
 
 
 
 
 
 
 
 


 
 


2. Dematerialization of 300 
shares/Securities of the 
Promoters is still pending as per 
Section 29 of Companies Act, 
2013 and Rule 9A of the 
Companies (Prospectus and 
Allotment of Securities) Rules, 
2014. 
 


3. Nominee shareholding held by 
Mr. Ramesh Babu, Mrs. M.M Bai 
and Mr. Sandeep Aggarwal was 
not transferred even after their 
resignation I superannuation 
from the company taken place 
during the year  


The Company had vide Letters dated 07.02.2022, 
30.03.2022 and 08.04.2022 requested its Promoters 
i.e. TANGEDCO and NTPC respectively to disburse ₹ 
30 Crores each towards share capital amount to meet 
the capital expenditures for the FGD works. The 
Company had received an amount of ₹ 30 crores from 
each of its Promote₹ 
TANGEDCO, contributed ₹ 21.18 Crore on 30.03.2022 
and ₹ 8.82 Crore on 31.03.2022. Equal amounts were 
contributed by NTPC on 05.04.2022 and 20.05.2022. 
However, allotment of shares could not be done due 
to unavailability of DEMAT account of one of the 
promoters, as required under Rule 9A of Companies 
Act, 2013. 
The allotment of 6 crore equity shares against share 
application money received was allotted vide 
Resolution No. 112.2.2 in the 112th Board Meeting 
held on 20.03.2024 
 
 
 
 
The Company is regularly requesting TANGEDCO i.e. 
JV Partner to get shares of its nominee shareholders 
dematerialized. 
 
 
 
 
 
 
The shares held by nominee shareholders of NTPC 
Limited viz. Mr. Ramesh Babu and Mr. Sandeep 
Aggarwal were in the DEMAT. Company has no role in 
the transfer of shares by the Promoters or their 
nominees in demat. 
 Change in nomination from Mrs. M.M. Bai, nominee 
shareholder of TANGEDCO has not yet received. 
These facts were submitted to the Secretarial 
Auditors against points mentioned in SAR-I dated 
12.09.2024 which was on submission of explanation 
excluded the final Secretarial Audit Report dated 
20.09.2024. 
 


4 9. Declaration/ payment of 
dividend;  transfer   of   unpaid/   
unclaimed dividend/ other 
amounts as applicable to the 
Investor Education and 
Protection Fund in accordance 
with section 125 of the Act; 
As per information provided by 
the company, it had declared 
interim dividends two times 
during the year. The first 


NTECL is a closely held company and its entire capital 
shares are held by NTPC Limited and TANGECO (both 
are Government Companies). The transfer of the first 
interim dividend was made within one working day 
after declaration, the transfer of the 2nd Interim 
dividend amount was made within 4 working days 
(26.01.2024 being a closed holiday and intervening 
bank holidays on Saturday and Sunday of the 
concerned week).  







interim dividend was declared 
on 29.06.203 and payment was 
made on 30.06.2023 and 
second dividend was declared 
on 22.01.2023 and payment 
was made on 30.01.2024. There 
is non-compliance of section 
125(4) of the Companies Act as 
it was not deposited in 
designated account within 5 
days from the date of 
declaration of dividend. 


12 Constitution/ appointment/ re-
appointments/ retirement/ filling 
up casual vacancies/ disclosures 
of the Directors, Key Managerial 
Personnel and the remuneration 
paid to them; 


The Constitution of the Board of 
Directors of the Company is in 
accordance with the provisions 
of the Companies Act, 2013 and 
rules made thereunder. Further, 
the Company  has generally 
complied with other provisions 
relating to the appointment/ 
resignation of directors and 
remuneration paid to them. All 
the required forms in this 
regard have been  filed with the 
Registrar of Companies except 
the  followings- 
 
1. There is a Non-Compliance 
of Rule 3 (Women Director on 
the Board) of The Companies 
(Appointment and 
Qualifications of Directors) 
Rules, 2014 as there is no 
women director on Board after 
31.05.2023. 
 


2. As per rule 18 of Companies 
(Appointment and Qualifications 
of Directors) Rules, 2014, DIR-12 
is required to be Filed for change 
in designation of Mr. D. 
Rajendran, Regularized in Annual 
General meeting held on 
29.09.2023 but DIR-12form has 
not been filed with the concerned 
ROC for change in designation of 
director and he ceased to be 
director on 01.06.2024. 


 
 


 


 


 


 


 


 


 


 


 


 


Smt. V. Savitha, Woman Director, has been appointed 
w.e.f 14.09.2024 


 


 


 


Form for cessation of Director filed with the 
Registrar of Companies on 30.07.2024 within one 
month from the date of cessation. 
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FORM NO. MR-3 


SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR 2023-24 


[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies 
(AppointmentandRemunerationPersonnel) Rules, 2014} 


To, 
The Members, 
NTPC TAMIL NADU ENERGY COMPANY LIMITED 
NTPC Bhawan Core7-Scope Complex 7-Institutional Area 
Lodhi Road New Delhi -110003 


We have conducted the Secretarial Audit of the compliance of applicable statutory 
provisions and the adherence to good corporate practices by NTPC Tamil Nadu 
Energy Company Limited (hereinafter called "the Company") having its 
Registered Office at NTPC Bhawan Core7-Scope Complex 7-lnstitutional 
Area Lodhi Road New Delhi- 110003. 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. 


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 
representatives during the conduct of secretarial audit, the explanations and 
clarifications given to us and the representations made by the Management, we 
hereby report that in our opinion, the Company has, during the audit covering the 
financial year 2023-24, generally 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 made available to us and maintained by the Company for the 
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financial year 2023-24 according to the provisions of: 


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


(ii) The other specific laws applicable to the company: 


a) The Factories Act, 1948 and rules made thereunder. 


b) The Contract Labour (Regulation and Abolition) Act, 1970 and rules made 


thereunder; 


c) The Tamil Nadu Labour Welfare Fund Act, 1972 


d) Inter-State Migrant Workmen (Regulation of Employment & Conditions of 


Services) Act, 1979 


e) The Tamil Nadu Industrial Establishments (Conferment of Permanent Status 


to Workmen) Act, 1981 


f) The Child Labour (Prohibition and Regulation) Act, 1986 and rules made 


thereunder; 


g) The Employees' Compensation Act 1923 and rules made thereunder; 


h) The Equal Remuneration Act, 1976 and rules made thereunder; 


i) The Payment of Wages Act, 1936 and rules made thereunder; 


j) The Sexual Harassment of Women at Workplace (Prevention, Prohibition 


and Redressal) Act 2013 and rules made thereunder; 


k) The Minimum Wages Act, 1948 and rules made thereunder; 


1) The Payment of Gratuity Act, 1972 and rules made thereunder; 


m) The Payment of Bonus Act, 1965 and rules made thereunder; 


n) The Employees' Provident Funds and Miscellaneous Provisions Act, 1952; 


o) The Maternity Benefit Act, 1961; 


p) The Tamil Nadu Payment of Subsistence Allowance Act, 1981; 


q) The Employees State Insurance Act, 1948; 


r) The Air (Prevention and Control of Pollution) Act, 1981 and rules made 


thereunder; 
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s) The Water (Prevention and Control of Pollution) Act, 1974, The Water 


(Prevention and Control of Pollution) Cess Act, 1977 and rules made 


thereunder; 


t) The Tamil Nadu Industrial Establishments (National and Festival Holidays) 


Act,1958 


u) The Environment (Protection) Act 1986 and rules made thereunder; 


v) The Indian Standard Code of Practice for Selection, Installation and 


Maintenance of Portable First Aid Fire Extinguishers; 


w) The Food Safety and Standards Act, 2006 and rules made thereunder; 


x) The Electricity Act, 2003 and rules made thereunder; 


y) The Indian Boilers Act, 1923 and rules made thereunder; 


We have also examined compliance with the applicable clauses of the following: 


i. Secretarial Standards issued by The Institute of Company Secretaries of 
India. 


During the period under review, the Company has complied with the 
provisions of the Act, Rules, Guidelines, Standards, etc. mentioned above 
subiect to the following Observations: 


A. The Companies Act, 2013 and the rules made thereunder: 


1. As per Section 184, the Director needs to disclose his interest in form MBP-1 but Mr. Shri 
C Sivakumar was appointed as an Additional Director on 22.06.2023 and there is No 
Disclosure of Interest Given by the director in Subsequent Board Meeting. 


2. There is Non-Compliance of Rule 3 (Women Director on the Board) of The Companies 
(Appointment and Qualifications of Directors) Rules, 2014 as there is no women director 
on Board after 31.05.2023. 


3. As per rule 18 of Companies (Appointment and Oualificatiom of Directors) Rules, 2014, 


DIR-12 is required to be Filedforchange in designation of Mr. D. Rajendran, Regularized 
in Annual General meeting held on 29.09.2023 but DIR-12 form has not been filed with 
the concerned ROC for change in designation of director. 


4. Non-Compliance of Section 62 of the Companies Act 2013 .i.e Right Issue under 
Companies Act 2013 committed, regarding contents & duration of offer letter, delayed 
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allotment of shares and other non-compliances of the prescribed provisions of the Act 
occurred in the transaction. 


5. Dematerialization of Securities of one of the Promoters is still pending as per Section 29 
of Companies Act, 2013 and Rule 9A of the Companies (Prospectus and Allotment of 


Securities) Rules, 2014. 


B. Secretarial Standard 1 with respect to Board Meetings and Secretarial 
Standard 2 with respect to General meetings 


1. As per clause 7. 6 of SS-1, Minutes of the Meeting of the Board shall be signed and dated 
by the Chairman of the Meeting or by the Chairman of the next Meeting. But minutes of 
1 OB'h, 109'h, 11 (Jh, 11 J'h and 1121h Board meetings were not signed and dated by the 
chairman of concerned meeting. 


2. As per 7.6.4 of SS-1, signed minutes shall be circulated to all director within 15 days of 
signing of minutes, but Final minutes for 1081h, 109'h, 11 (Jh , 11 Jth , and 1121h BM and 
Committee Meeting has not been circulated. 


3. As per clause 1.3.1 of SS-1, Notice with agenda of every board meeting or committee 
meetings shall be given to every director but proof of circulation of notice and agenda of 
43rd Audit Committee Meeting and 11th CSR Committee Meeting and J Jlh NRC 
Committee Meeting were not provided to us during audit. 


4. As per clause 6.3.1 of SS-1, Passing of Resolution by Circulation shall carry a serial 
number but Serial No. for Resolution Passed by Circulation after 3 are not properly 
numbered. 


5. As per clause 1.3.11 of SS-1, the fact that the Meeting is being held at a shorter Notice 
shall be stated in the Notice whereas 1 OB1h, 11 (Yh, 11 Jth and 1121h BM held at shorter notice 
but same has not been mentioned in Notice. 


6. The Annual General Meeting was held at shorter notice but the same has not been 
mentioned in the notice and also shorter notice consent of shareholders for the same was 
not provided during audit. 


C. Other Observation 


1. As per Section 15 of MSME Act 2006 read with Specified Companies (Furnishing of 
information about payment to micro and small enterprise suppliers) Order, 2019 Where 
any supplier supplies any goods or renders any services to any buyer and if Buyer not 
make payment within 45 days from the date of acceptance than company needs to file 
MSME-1 regarding dues of MSME Vendors with MCA but the company has a default in 
filing MSME-1 during the period under review. 
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2. Shares held by Director Shri Ramesh Babu, Ms. M.M. Bai and Sandeep Aggarwal as 
Nominee Shareholder has not been transferred even after their Resignation I 
Superannuation from the company taken place during the Year. 


3. In the J Jth Meeting of CSR Committee Date of Signing, Place and Date of Entry not 
mentioned in Minutes. 


4. As per Section 12 of the Contract Labour (Regulation and Abolition) Act, 1970, a 
contractor should have a license to undertake any work through contract labour but most 
of the contractor does not have a license. 


5. Details of Contractors mentioned in Form II (Registration Certificate) does not match with 
the list of Contractors maintained in Form XII. 


6. Display of Abstract of the Act and rules need to made in Hard Board or a laminated 
Sheets. 


7. The Company has filed all applicable forms and returns within the prescribed time except 
for a few forms as detailed below: -


s. Form Particulars Time Period Delayed Statutory Additional 
No No. Period Fees Fees 


1. DIR-12 Change in Within 30 35 days 600.00 2400.00 


Designation.~! days ~f 
Director Mr. appointment 


Shivkumar by Board 
Chilkaptti 


2. DIR-12 Resignation of Within 30 35 days 600 2400 
Sandeep days of 
Agganval from appointment 


the position of by Board 


Director 


3. DIR-12 Appointment of Within 30 18 days 600 1200 
Masood Akhtar days of 
Ansari as appointment 
Additional by Board 
Director 


.:/. DIR-12 Appointment of Within 30 3days 600 1200 
Shri Mulagada days of 


Nanaji Achary appointment 
as CFO of by Board 
Company 
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5 DIR-12 Resignation of Within 30 4days 600 1200 


Shri Ramesh days of 


Babu V appointment 


by Board 


6 MGT-14 Appointment of Within 30 2days 600 1200 
Company days of 


Secretary Event 


7 CRA-2 Appointment of Within 30 7days 600 1200 


Cost Auditor days of 


Board 


Meeting in 


which 


Appointment 


Made or 


180 days 


from end of 


F.Y 


8 ADT-1 Appointment of Within 15 160 600 6000 


Auditor Days.from days 


date of 
Appo;ntment 


We further report that: 


The Audit related to Labour laws, Environment laws and other applicable laws 
could not be conducted on a strict Sample basis as the sample size of 20% has been 
selected for evaluating the records but the documents provided to us were only 
5% of sample size. 


We further report that: 


The Board of the Company is not constituted as per the requirements under the 
Companies Act -2013 as no women Director is appointed after 31.05.2023. 


Board Meetings were duly called by providing adequate Notices, agenda and 
detailed notes on agenda to the participants of the meeting, 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. 


All the decisions made in the Board/Committee meeting (s) were carried out with 
unanimous consent of all the Directors/Members present during the meeting and 
dissent, if any, have been duly incorporated in the Meetings. 
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We 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. 


Place: Delhi 
Date: 12.09.2024 


For J. K. Gupta & Associates 


' ,l 


l_!f "' I 


JITESH GUPTA 
FCS No. 3978 
C P No.: 2448 


UDIN:F003978F001202065 


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 


To, 


The Members, 
NTPC TAMIL NADU ENERGY COMPANY LIMITED 
NTPC Bhawan Core7-Scope Complex 7-Institutional Area 
Lodhi Road New Delhi -110003 


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


1. Maintenance of secretarial record is the responsibility of the management of the 
Company. Our responsibility is to express an opinion on these secretarial records 
based on our inspection of records produced before us for audit. 


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


3. We have relied on the Statutory Auditor's Report for the period under review; hence 
we have not verified the correctness and appropriateness of financial records and 
Books of Accounts of the company. 


4. Wherever required, we have obtained the Management representation about the 
compliance of laws, rules and regulations and happening of events etc. 


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


6. The Secretarial Audit report is neither an assurance as 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: Delhi 
Date: 12.09.2024 


For J. K. Gupta & Associates 
'1 \?,,...-


. V\ '~ ~ 
<...__: ( t 


JITESH GUPTA 
FCS No. 3978 
C P No.: 2448 
UD1N:F003978F001202065 
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FORM NO. MR-3 
 


DRAFT SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR 2023-24 


 
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies 


(Appointment and Remuneration Personnel) Rules, 2014] 
Sl 
N
o. 


Audit Observation Management 
Reply


A The Companies Act, 2013 and the rules made thereunder


1 As per Section 184, the Director needs to disclose his interest in form 
MBP-1 but Mr. Shri C Sivakumar was appointed as an Additional 
Director on 22.06.2023 and there is No Disclosure of Interest Given by 
the director in Subsequent Board Meeting.


Copy of Consent 
to NTECL_by Sh 
C. Sivakumar 
attached as Anex 
1 


2 There is Non-Compliance of Rule 3 (Women Director on the Board) of 
The Companies (Appointment and Qualifications of Directors) Rules, 
2014 as there is no women director on Board after 31.05.2023. 


Woman Director 
has been 
appointed w.e.f 
06.09.2024 


3 As per rule 18 of Companies (Appointment and Qualifications of 
Directors) Rules, 2014, DIR-12 is Required to be Filed for change in 
designation of Mr. D. Rajendran, Regularized in Annual General 
meeting held on 29.09.2023 but no DIR-12 form has been filed with the 
concerned ROC for change in designation of director.


Shri D Rajendran 
ceased to be 
Director w.e.f 
31.05.2024.  


4 As per sub rule 3(a) of Rule 6 of The Companies (Share Capital and 
Debentures) Rules, 2014, if any shares are renewed or duplicate Share 
Certificate are issued then entry will be made in the Duplicate share 
register but same has not been updated in Register Maintained in Form 
SH-2.  


Copy of Register 
attached


5 Non-Compliance of Section 62 of the Companies Act 2013 i.e Right 
Issue under Companies Act 2013 regarding contents & duration of offer 
letter, delayed allotment of shares and other non-compliances occurred 
in the transaction. 


The share 
application 
money was 
received in FY 
2022-23. The 
allotment was 


Annex A







completed in 
20.03.2024 


6 Dematerialization of Securities of one of the Promoters is still pending 
as per Section 29 of Companies Act, 2013 and Rule 9A of the 
Companies (Prospectus and Allotment of Securities) Rules, 2014 


Shares of NTPC 
and TANGEDO 
are in DEMAT. 
300 shares of 3 
nominee 
shareholders 
from TANGEDCO 
are in Physical 
Form. Repeated 
requests have 
been made to 
TANGEDCO to 
provide the 
DMAT details of 
Nominee 
Shareholders. 


B Secretarial Standard 1 with respect to Board Meetings and Secretarial 
Standard 2 with respect to General meetings 


1 As per 7.6.4 of SS-1, signed minutes shall be circulated to all director 
within 15 days of signing of minutes, but Final minutes for 108th, 109th, 
110th, 111th , and 112th BM and Committee Meeting has not been 
circulated 


Final Minutes 
were Circulated 
on time to 
Directors 


2 As per clause 7.6.4 of SS-1, Minutes of the Meeting of the Board shall 
be signed and dated by the Chairman of the Meeting or by the 
Chairman of the next Meeting. But minutes of 108th, 109th, 110th, 111th


and 112th Board meetings were not signed and dated by the chairman 
of concerned meeting 


Copy of Signed 
Minutes 
Attached. 


Annex -2 


3 As per clause 1.3.1 of SS-1, Notice with agenda of every board meeting 
or committee meetings shall be given to every director but proof of 
circulation of notice and agenda of 43rd Audit Committee Meeting and 
11th CSR Committee Meeting and 11th NRC Committee Meeting were 
not provided to us during audit


Copy attached 


Annex 3 


4 As per clause 6.3.1 of SS-1, Passing of Resolution by Circulation shall 
carry a serial number but Serial No. for Resolution Passed by 
Circulation after 3 are not properly numbered


Copy Attached-
Annex 4 


5 As per clause 1.3.11 of SS-1, the fact that the Meeting is being held at 
a shorter Notice shall be stated in the Notice whereas 108th, 110th, 111th 
and 112th BM held at shorter notice but same has not been mentioned 
in Notice


Meeting held at 
shorter notice 
has been 







recorded in 
Minutes 


6 The Annual General Meeting is held at shorter notice but the same has 
not been mentioned in the notice 


Shareholders 
consent 
attached.-Annex 
5 


C Other Observations


1 As per Section 15 of MSME Act 2006 read with Specified Companies 
(Furnishing of information about payment to micro and small 
enterprise suppliers) Order, 2019 Where any supplier supplies any 
goods or renders any services to any buyer and if Buyer not make 
payment within 45 days from the date of acceptance than company 
needs to file MSME-1 regarding dues of MSME Vendors with MCA but 
the company has a default in filing MSME-1 during the period under 
review. 


All the MSME 
bills received are 
duly paid within 
a period of 30 
days from the 
date of 
acceptance of 
goods/services 
and submission 
of all the 
required 
supporting 
documents. 
There have been 
no delays 
beyond the 
statutory time 
limits prescribed 
for MSME 
Payments during 
the F.Y 2023-24. 


2 Shares held by Director Shri Ramesh Babu, Ms. M.M. Bai and Sandeep 
Aggarwal as Nominee Shareholder has not been transferred even after 
their Resignation/ Superannuation from the company taken place 
during the Year 


All shares have 
been 
transferred. 


3 In the 11th Meeting of CSR Committee Date of Signing, Place and Date 
of Entry not mentioned in Minutes 


Copy of Minutes 
of the Meeting is 
signed and date 
with place of 
entry attached-
Annex -6 


4 As per Section 12 of the Contract Labour (Regulation and Abolition) 
Act, 1970, a contractor should have a license to undertake any work 


The application 
for amendment 







through contract labour but most of the contractor does not have a 
license. 


Reply: RC Amendment done recently and accordingly all the 
Contractors have applied for Labour License.  


Most of them have received their Labour Licenses.


of Registration 
Certificate was 
applied on 
23.02.2024 and 
the final RC 
amendment was 
received on 
22.03.2024
wherein a total 
of 55 
contractors 
were part of the 
RC
amendment. As 
on date only 17 
contracts are 
live, and all the 
contractors are 
having the valid 
labour license.   


The application 
for amendment 
of RC is 
submitted 
whenever new 
contractors are 
added and it is a 
continuous 
exercise. 
Accordingly, 
another 
application for 
amendment of 
RC was 
submitted on 
06.08.2024 and 
the RC 
amendment 
certificate was 
received on 
11.09.2024.
Now, we are in 
the process of 







issuing form V 
to the 
contractors who 
have been 
added in the RC 
amendment 
certificate. 


5 Details of Contractors mentioned in Form II (Registration Certificate) 
does not match with the list of Contractors maintained in Form XII. 


Reply: Various contracts are awarded by NTECL for different
works and the list of contractors keeps on changing. Whenever 
new contractors are added, the application for amendment of RC 
is submitted.  


However, there is a few weeks gap from the time of submission 
of application and receiving the RC Amendment Certificate. 
During this process if there is any increase/decrease in the list of 
contractors, the same will be reflected in the next RC Amendment 
cycle. 


Hence, there is always a mismatch. 


 


Reply: Various 
contracts are 
awarded by 
NTECL for 
different works 
and the list of 
contractors 
keeps on 
changing. 
Whenever new 
contractors are 
added, the 
application for 
amendment of 
RC is 
submitted.  


However, 
there is a few 
weeks gap 
from the time 
of submission 
of application 
and receiving 
the RC 
Amendment 
Certificate. 
During this 
process if there 
is any 
increase/decr
ease in the list 
of contractors, 
the same will 
be reflected in 
the next RC 







Amendment 
cycle.


Hence, there is 
always a 
mismatch.


6 Display of Abstract of the Act and rules need to made in Hard Board 
or a laminated Sheets. 


 


Reply:  


 


Hardboard/La
minated  
Abstract of Acts 
and Rules fixed.  


Please see the 
photos in 
Annex-7 


7 The Company has filed all applicable forms and returns within the 
prescribed time except for a few forms as detailed below: 


S. 
N
o


For
m


No.


Particul
ars 


Time 
Period


Delay
ed 


Perio
d


Statut
ory 


Fees


Additio
nal 


Fees


1. DIR
-12 


Change 
in 
Designat
ion of 
Director 
Mr. 
Shivkum
ar 
Chilkapt
ti


Within 
30 days 


of 
appoint
ment by 
Board 


35
days 


600.0
0


2400.0
0


2. DIR
-12 


Resignat
ion of 
Sandeep 
Aggarw
al from 
the 
position 
of 
Director


Within 
30 days 


of 
appoint
ment by 
Board 


35
days 


600 2400


3. DIR
-12 


Appoint
ment of 


Within 
30 days 


18
days 


600 1200


Additional fees is 
not a penalty. All 
forms have been 
filed and 
regularized. Para 
may hence be 
dropped. 







Masood 
Akhtar 
Ansari 
as 
Addition
al 
Director


of 
appoint
ment by 
Board 


4. DIR
-12 


Appoint
ment of 
Shri 
Mulagad
a Nanaji 
Achary 
as CFO 
of 
Compan
y 


Within 
30 days 


of 
appoint
ment by 
Board 


3
days 


600 1200


5 DIR
-12 


Resignat
ion of 
Shri 
Ramesh 
Babu V 


Within 
30 days 


of 
appoint
ment by 
Board 


4
days 


600 1200


6 MG
T-
14


Appoint
ment of 
Compan
y
Secretar
y 


Within 
30 days 
of Event


2
days 


600 1200


7 CR
A-2 


Appoint
ment of 
Cost 
Auditor 


Within 
30 days 
of Board 
Meeting 
in which 
Appoint


ment 
Made or 
180 days 
from end 


of F.Y 


7
days 


600 1200


8 AD
T-1 


Appoint
ment of 
Auditor 


Within 
15 Days 


from 


160
days 


600 6000







date of 
Appoint


ment


Annex-7- Display of Abstract of the Act







------~- -----











 







Industrial Employment (Standing Orders) 
Act, 1946 


----------· ...... --.. ---...,-.. =:::.. .. .:.::.::-=--..::.-· .. ·-.. _____ ,,_, __ 
-··---... - .... -________ .,., _ _____ .. ___ _ 
----------· ==::::::=~~-= 
=:':~~·~=£=: --.. ----......... 
____ ........ __ _ 
::J===~ :::::=-~=-~-=:= 
=:'~£::""..: 
=--,..,.<.:•n"""'"'""""'o~.._..,..._ ,,._., ___ , .. ~---------~-.. --


·------- ~---· __ := .... _-:!.":: __ .. _______ _ 


~~ 
••noollft•••-.,.., .. ..,.., .. .._ .. _ ...... __ .. ___ _ 
-~----·-.. -.... -· -------... ---- --··-·-·-·-.... _ .. ________ ..... 
-.. ·------ .. . _. .... ______ .. _ _ .. _ .... .,_._ .. _ .... __ __ .. __ ...... --·---·--·---·--­.... __ ... 


... _ .... -.-.. ---· 
.... -.. --.. --.. --.. -~-----... ~-.. -_ .. ),,_ ..... _ ... _ ... _ =.---:::::-...:-·-
•••o.,.,,li,.J,t .... .,ltonn,(>flil ...... ,~ -______ ..... _ 
-·--·--·-·· :-..=..:.:::::,-:::.:.-:..-:-=:.= :.=--._ ..... - - -


- --- - ·-· -··--·----·· ----- -·-·-.. -______ .. _ .. _ 
___ ::::: .:.:-..==.: 


·---.. ·---·-.. ____ --- .. _,,_ ... __ 
... _____ ---.. 


c.:::::-.. =.::--:-•1:•---~---·"'"·-· n .. ,_ 


·-- .. -- --·· ---.. -··-.. -- .... _ ... _ .. __ ... _ ,,, .. _, _ ......... ,r,.---............ ~ 
.... 'l"'TIO'UOfWll'l'M> r,,,-~--- --·--


----------·--·- .. -_..,_, ___ _ 
--"""&a"'G<>"o ... ~<-, _ ---.. ·--·--
--==-.::::: == 
i~~~ .. ....... "'~·~~-.......... ,_,. ----·----==::=:::-::-. 
==--==!..-:::.:=== 


__ ....,. ___ _, __ 
.. :=:: ... ==.:.. ---·-----·--·--------
~!i~~ 


s.,ti,1"1: C, IITAIIAIIAN I IIOS., Supplen" -,-11111 R19*s ,_.,., ·-­-







ANNEX B11/29/24, 7:25 PM 


~ Outlook 


Re: NTECL_Secretarial Report-2023-24 


From RATNASREE BISWAS <RATNASREEBISWAS@NTPC.CO.IN> 


Date Mon 9/16/2024 6:31 PM 


To cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Mail - RATNASREE BISWAS - Outlook 


Cc 'Jitesh Gupta' <jitesh@jkgupta.com>; Ritu Arora <RITUARORA02@NTPC.CO.IN> 


~ 3 attachments (11 MB) 


SA Docs_FY 2023-24.zip; NTECL- Statutory Register updated as on 31.03.2023.xlsx; Secretarial Audit Report Replies_2023-24.docx; 


Dear Sir/Madam 


We acknowledge receipt of the Secretarial Audit Report issued by your esteemed office on 12th September 2024. Due to certain administrative reasons, 
we were unable to provide some of the required documents during the audit process. 


We are now pleased to submit the necessary documents in response to the observations mentioned in the audit report. We kindly request you to 
review the attached documents and consider revoking the previously issued audit report and issuing a revised Secretarial Audit Report. 


Regards, 


Ratnasree Biswas 


Company Secretary, NTECL 


NTPC Bhawan, Scope Complex, Core 7, 
7 Institutional Area, Lodhi Road, New Delhi-110003. 
Phone: 011-2438 7605. 


From: cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Sent: Friday, September 13, 2024 12:29 PM 


To: RATNASREE BISWAS <RATNASREEBISWAS@NTPC.CO.IN> 


https://ouUook.office.com/mail/id/AQMkAGQ20TVjZTRiLTEyZjQtNDg30S1iMDQyLTBhYjY1Mml4NmQyYwBGAAADo9DW8%2FS7gEWTFu69Fed5xwcASLFVsry3aUWqEqNSYMc5HgAAAgEJAAAASLFVsry3aUWq... 1/3 















11/29/24, 7:23 PM 


~ Outlook 


RE: NTECL_Secretarial Report-2023-24 


From cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Date Fri 9/13/2024 12:31 PM 


To RATNASREE BISWAS <RATNASREEBISWAS@NTPC.CO.IN> 


Mail - RATNASREE BISWAS - Outlook 


Cc 'Jitesh Gupta' <jitesh@jkgupta.com>; Ritu Arora <RITUARORA02@NTPC.CO.IN> 


~ 1 attachment (5 MB) 


Secretarial Report 2023-24.pdf; 


........................................................................................................................................................................................................................................................................................................................................................................................................................... . . 
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Dear Madam, 


Please find attached the secretarial audit report again as a minor typo mistake was left on the first page. This has been corrected and please ignore the 
yesterday shared report and consider this as final one. 


Thanks and Regards, 
Adv Aarti Goswami 


From: cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Sent: Thursday, September 12, 2024 3:06 PM 
To: 'RATNASREE BISWAS' <RATNASREEBISWAS@NTPC.CO.IN> 
Cc: 'Jitesh Gupta' <jitesh@jkgupta.com>; 'Ritu Arora' <RITUARORA02@NTPC.CO.IN> 


Subject: NTECL_Secretarial Report-2023-24 


Dear Mam, 


Please find attached herewith Secretarial Audit Report. 
htlps:l/ouUook.office.com/mail/id/AQMkAGQ20TVjZTRiLTEyZjQtNDg30S1iMDQyLTBhYjY1Mml4NmQyYwBGAAADo9DW8%2FS7gEWTFu69Fed5xwcASLFVsry3aUWqEqNSYMc5HgAAAgEMAAAASLFVsry3aUW... 112. 











11/29/24, 7:23 PM 


~ Outlook 


RE: NTECL_Secretarial Report-2023-24 


From cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Date Fri 9/13/2024 12:31 PM 


To RATNASREE BISWAS <RATNASREEBISWAS@NTPC.CO.IN> 


Mail - RATNASREE BISWAS - Outlook 


Cc 'Jitesh Gupta' <jitesh@jkgupta.com>; Ritu Arora <RITUARORA02@NTPC.CO.IN> 


~ 1 attachment (5 MB) 


Secretarial Report 2023-24.pdf; 
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i ! ! CAUTION: This Email has been sent from outside the Organmition. Unless you trust the sender, Don't click links or open attachments as it may be a Phishing email, which can steal your ! 


1 ... Information and compromise your.Computer ...................................................................................................................................................................................................................................................................................................................... 1 


Dear Madam, 


Please find attached the secretarial audit report again as a minor typo mistake was left on the first page. This has been corrected and please ignore the 
yesterday shared report and consider this as final one. 


Thanks and Regards, 
Adv Aarti Goswami 


From: cs.noida@jkgupta.com <cs.noida@jkgupta.com> 


Sent: Thursday, September 12, 2024 3:06 PM 
To: 'RATNASREE BISWAS' <RATNASREEBISWAS@NTPC.CO.IN> 
Cc: 'Jitesh Gupta' <jitesh@jkgupta.com>; 'Ritu Arora' <RITUARORA02@NTPC.CO.IN> 


Subject: NTECL_Secretarial Report-2023-24 


Dear Mam, 


Please find attached herewith Secretarial Audit Report. 
htlps:l/ouUook.office.com/mail/id/AQMkAGQ20TVjZTRiLTEyZjQtNDg30S1iMDQyLTBhYjY1Mml4NmQyYwBGAAADo9DW8%2FS7gEWTFu69Fed5xwcASLFVsry3aUWqEqNSYMc5HgAAAgEMAAAASLFVsry3aUW... 112. 





















		MGT 8 replies_2023-24_09.12.2024.pdf

		Management Reply

		Observations

		The Annual Return states the facts as at the close of the aforesaid financial year correctly and adequately except there is non-compliance of section 135(6) of the Companies Act. 2013 as the company has not transferred the unspent money allocated to ongoing projects within 30 days from the end of the relevant financial year. In the CSR report this clearly mentioned that Rs. 12.80 transferred to unspent CSR account on 30th  September 2024 which is non-compliance of provisions as this amount needs to be transferred to designated account within one month of closure of Financial year. Further, regarding spending on projects other than ongoing, the company is relying on the issue of PO (purchase order) only and could not provide satisfactory details about the spending before the end of Financial Year.

		Filing of forms and returns as stated in the annual return, with the Registrar of Companies, Regional Director, Central Government, the Tribunal, Court or other authorities within/beyond the prescribed time;

		Calling/ convening/ holding meetings of Board of Directors or its committees, if any, and the meetings of the members of the company on due dates as stated in the annual return in respect of which meetings, proper notices were given and the proceedings including the circular resolutions and resolutions passed by postal ballot, if any, have been properly recorded in the Minute Book/registers maintained for the purpose and the same have been signed;

		1. 108'", 111th and 112th BM held at shorter notice but same fact has not been mentioned in Notice.



		8. Issue or allotment or transfer or transmission or buy back of securities/ redemption of preference shares or debentures/ alteration or reduction of share capital/ conversion of shares/ securities and issue of security certificates in all instances;

		9. Declaration/ payment of dividend;  transfer   of   unpaid/   unclaimed dividend/ other amounts as applicable to the Investor Education and Protection Fund in accordance with section 125 of the Act;

		Constitution/ appointment/ re-appointments/ retirement/ filling up casual vacancies/ disclosures of the Directors, Key Managerial Personnel and the remuneration paid to them;

		The Constitution of the Board of Directors of the Company is in accordance with the provisions of the Companies Act, 2013 and rules made thereunder. Further, the Company  has generally complied with other provisions relating to the appointment/ resignation of directors and remuneration paid to them. All the required forms in this regard have been  filed with the Registrar of Companies except the  followings-

		1. There is a Non-Compliance of Rule 3 (Women Director on the Board) of The Companies (Appointment and Qualifications of Directors) Rules, 2014 as there is no women director on Board after 31.05.2023.

		2. As per rule 18 of Companies (Appointment and Qualifications of Directors) Rules, 2014, DIR-12 is required to be Filed for change in designation of Mr. D. Rajendran, Regularized in Annual General meeting held on 29.09.2023 but DIR-12form has not been filed with the concerned ROC for change in designation of director and he ceased to be director on 01.06.2024.
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 FORM NO. MGT-7 
[Pursuant to sub-Section(1) of section 92 of the Companies Act, 2013 and sub-rule (1) of rule 11of the Companies (Management and Administration) Rules, 2014] 
  
 
 Annual Return (other than OPCs and Small Companies)
  
 
 
   I. REGISTRATION AND OTHER DETAILS 
         
Hindi
English
Form language
Refer the instruction kit for filing the form.
  (b) Registered office address
 Type of the Company 
  
 
 Category of the Company 
  
 
 Sub-category of the Company 
  
 
  (iv)
  (v) Whether company is having share capital 
         
  (vi) *Whether shares listed on recognized Stock Exchange(s) 
         
 (a) Details of stock exchanges where shares are listed 	

 S. No. 
  
 
 Stock Exchange Name 
  
 
 Code 
  
 
 Name of the Registrar and Transfer Agent 	

 Registered office address of the Registrar and Transfer Agents 	

 (DD/MM/YYYY) 
         
   (viii) *Whether Annual general meeting (AGM) held 
         
 (c) Whether any extension for AGM granted 	

 (f) Specify the reasons for not holding the same 	

  II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY          
S.No
Main Activity group code 
  
 
Description of Main Activity group 
  
 
Business Activity Code 
  
 
Description of Business Activity 
  
 
% of turnover of the company
 III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 
      (INCLUDING JOINT VENTURES)
S.No
Name of the company 
 
CIN / FCRN
Holding/ Subsidiary/Associate/ Joint Venture
% of shares held 
  
 
 IV. SHARE CAPITAL, DEBENTURES AND OTHER SECURITIES OF THE COMPANY          
(i) *SHARE CAPITAL 
         
(a) Equity share capital
Particulars 
  
 
Authorised capital
Issued 
capital 
  
 
Subscribed 
capital 
  
 
Paid up capital
Total number of equity shares 
  
 
Total amount of equity shares (in Rupees)
Authorised capital
Issued 
capital 
  
 
Subscribed capital
Paid up capital
Number of equity shares 
  
 
Nominal value per share (in rupees)
Total amount of equity shares (in rupees)
(b) Preference share capital 
         
         
Particulars 
  
 
Authorised capital
Issued 
capital 
  
 
Subscribed 
capital 
  
 
Paid-up capital
Total number of preference shares 
  
 
  
 
Total amount of preference shares (in rupees)
Authorised capital
Issued 
capital 
  
 
Subscribed capital
Paid up capital
Number of preference shares 
  
 
Nominal value per share (in rupees)
Total amount of preference shares (in rupees)
   (c) Unclassified share capital 
         
Particulars 
  
 
Authorised Capital 
  
 
Total amount of unclassified shares 
  
 
  (d) Break-up of paid-up share capital 
         
Class of shares
   Number of shares
Total nominal amount
Total Paid-up amount 
  
 
Total premium 
  
 
Equity shares 
  
 
Physical
DEMAT
Total
At the beginning of the year 
  
 
Increase during the year
i. Pubic Issues 
  
 
ii. Rights issue 
  
 
iii. Bonus issue 
  
 
iv. Private Placement/ Preferential allotment 
  
 
v. ESOPs 
  
 
vi. Sweat equity shares allotted 
  
 
vii. Conversion of Preference share 
  
 
viii. Conversion of Debentures 
  
 
ix. GDRs/ADRs 
  
 
Decrease during the year 
  
 
i. Buy-back of shares 
  
 
ii. Shares forfeited 
  
 
iii. Reduction of share capital 
  
 
At the end of the year 
  
 
Preference shares 
  
 
At the beginning of the year 
  
 
Increase during the year 
  
 
i. Issues of shares 
  
 
ii. Re-issue of forfeited shares 
  
 
Decrease during the year 
  
 
i. Redemption of shares 
  
 
ii. Shares forfeited 
  
 
iii. Reduction of share capital 
  
 
At the end of the year 
  
 
Class of shares 
  
 
(i) 
  
 
(ii) 
  
 
(iii) 
  
 
Before split /
  
 
  
 
Number of shares 
  
 
Consolidation 
  
 
Face value per share 
  
 
After split / 
  
 
Number of shares 
  
 
Consolidation 
  
 
Face value per share 
  
 
(iii) Details of shares/Debentures Transfers since closure date of last financial year (or in the case of the first return at any time since the incorporation of the company) * 
         
[Details being provided in a CD/Digital Media] 	

Separate sheet attached for details of transfers 	

Note: In case list of transfer exceeds 10, option for submission as a separate sheet attachment or submission in a CD/Digital Media may be shown. 	

Transferor's Name 
  
 
Surname
middle name
first name
1  - Equity, 2- Preference Shares,3  - Debentures, 4 - Stock 
  
 
Type of transfer 
Transferee's Name 
  
 
Surname
middle name
first name
  (iv) *Debentures (Outstanding as at the end of financial year) 
         
Particulars 
  
 
Number of units 
  
 
Nominal value per unit 
  
 
Total value 
  
 
Non-convertible debentures 
  
 
Partly convertible debentures 
  
 
Fully convertible debentures 
  
 
Total 
  
 
      Details of debentures          
Class of debentures
Outstanding as at the beginning of the year 
  
 
Increase during the year 
  
 
Decrease during the year 
  
 
Outstanding as at the end of the year 
  
 
Non-convertible debentures 
  
 
Partly convertible debentures 
  
 
Fully convertible debentures 
  
 
Type of 
Securities 
  
 
Number of 
Securities 
  
 
Nominal Value of each Unit 
  
 
Total Nominal 
Value 
  
 
Paid up Value of each Unit 
  
 
Total Paid up Value 
  
 
Total 
  
 
V. *Turnover and net worth of the company (as defined in the Companies Act, 2013)
VI. (a) *SHARE HOLDING PATTERN - Promoters          
S. No. 
  
 
Category 
  
 
Equity
Preference
Number of shares 
  
 
Percentage 
  
 
Number of shares 
  
 
Percentage 
  
 
1.  
 
Individual/Hindu Undivided Family
(i) Indian 
 
  
 
(ii) Non-resident Indian (NRI) 
 
  
 
(iii) Foreign national (other than NRI) 
 
  
 
2.
Government 
  
 
(i) Central Government 
 
  
 
(ii) State Government 
 
  
 
(iii) Government companies 
 
  
 
3.
Insurance companies 
  
 
4.
Banks 
  
 
5.
Financial institutions 
  
 
6.
Foreign institutional investors 
  
 
7.
Mutual funds 
  
 
8.
Venture capital 
  
 
9.
Body corporate 
(not mentioned above) 
  
 
10.
Total 
  
 
 (b) *SHARE HOLDING PATTERN - Public/Other than promoters                    
S. No. 
  
 
Category 
  
 
Equity
Preference
Number of shares 
  
 
Percentage 
  
 
Number of shares 
  
 
Percentage 
  
 
1.
Individual/Hindu Undivided Family
(i) Indian 
 
  
 
(ii) Non-resident Indian (NRI) 
 
  
 
(iii) Foreign national (other than NRI) 
 
  
 
2.
Government 
  
 
(i) Central Government 
 
  
 
(ii) State Government 
 
  
 
(iii) Government companies 
 
  
 
3.
Insurance companies 
  
 
4.
Banks 
  
 
5.
Financial institutions 
  
 
6.
Foreign institutional investors 
  
 
7.
Mutual funds 
  
 
8.
Venture capital 
  
 
9.
Body corporate 
(not mentioned above) 
  
 
10.
Total 
  
 
Name of the FII 
  
 
Address 
  
 
Date of Incorporation 
  
 
Country of Incorporation 
  
 
Number of shares held 
  
 
% of shares held 
  
 
VII. *NUMBER OF PROMOTERS, MEMBERS, DEBENTURE HOLDERS                    (Details, Promoters, Members (other than promoters), Debenture holders)
Details 
  
 
At the beginning of the year
At the end of the year
Promoters 
  
 
Members 
(other than promoters) 
  
 
Debenture holders 
  
 
 VIII. DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL          
(A) *Composition of Board of Directors 
         
Category 
  
 
Number of directors at the beginning of the year 
  
 
Number of directors at the end of the year 
  
 
Percentage of shares held by directors as at the end of year 
  
 
Executive 
  
 
Non-executive 
  
 
Executive 
  
 
Non-executive 
  
 
Executive 
  
 
Non-executive 
  
 
A. Promoter 
  
 
B. Non-Promoter 
  
 
(i) Non-Independent 
 
  
 
(ii) Independent 
 
  
 
C. Nominee Directors representing 
  
 
(i) Banks & FIs 
 
  
 
(ii) Investing institutions 
 
  
 
(iii) Government 
 
  
 
(iv) Small share holders 
 
  
 
(v) Others 
 
  
 
Total 
  
 
(B) (i) *Details of directors and Key managerial personnel as on the closure of financial year
Name 
  
 
DIN/PAN 
  
 
Designation 
  
 
Number of equity
share(s) held
Date of cessation (after closure of financial year : If any) 
  
 
Name 
  
 
DIN/PAN 
  
 
Designation at the beginning / during the financial year
Date of appointment/ change in designation/ cessation
Nature of change (Appointment/ Change in designation/ Cessation)
IX. MEETINGS OF MEMBERS/CLASS OF MEMBERS/BOARD/COMMITTEES OF THE BOARD OF DIRECTORS          
  A. MEMBERS/CLASS /REQUISITIONED/NCLT/COURT CONVENED MEETINGS 
         
Type of meeting 
  
 
Date of meeting 
  
 
Total Number of Members entitled to attend meeting 
  
 
Attendance 
  
 
Number of members attended 
  
 
% of total 
shareholding 
  
 
B. BOARD MEETINGS 
         
S. No. 
  
 
Date of meeting 
  
 
Total Number of directors associated as on the date of meeting   
  
 
Attendance 
  
 
 Number of directors attended
  
 
% of attendance
C. COMMITTEE MEETINGS 
         
S. No. 
  
 
Type of meeting 
  
 
Date of meeting
Total Number of Members as on the date of the meeting
Attendance 
  
 
Number of members attended 
  
 
% of attendance
D. *ATTENDANCE OF DIRECTORS 
         
S. 
No. 
  
 
Name 
of the director 
  
 
Board Meetings 
  
 
Number of 
Meetings which director was entitled to attend 
  
 
Number of Meetings attended 
  
 
% of attendance 
  
 
Committee Meetings 
  
 
Number of 
Meetings which director was entitled to attend
  
 
Number of Meetings attended 
  
 
% of attendance 
  
 
Whether 
attended AGM 
held on 
  
 
(Y/N/NA) 
  
 
X. *REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL           
         
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
XI. MATTERS RELATED TO CERTIFICATION OF COMPLIANCES AND DISCLOSURES 
         
Whether the company has made compliances and disclosures in respect of applicable
provisions of the Companies Act, 2013 during the year
If No, give reasons/observations

A.
B.
*
XII. PENALTY AND PUNISHMENT  - DETAILS THEREOF

(A) DETAILS OF PENALTIES / PUNISHMENT IMPOSED ON COMPANY/DIRECTORS /OFFICERS 	

Name of the company/ directors/ officers
Name of the court/ concerned 
Authority 
  
 
Date of Order 
  
 
Name of the Act and section under which penalised / punished 
  
 
Details of penalty/ punishment 
  
 
Details of appeal (if any) including present status 
  
 
 (B) DETAILS OF COMPOUNDING OF OFFENCES 
         
         
Name of the company/ directors/ officers
Name of the court/ concerned 
Authority 
  
 
Date of Order 
  
 
Name of the Act and section under which offence committed
Particulars of offence
Amount of compounding (in Rupees) 
XIII. Whether complete list of shareholders, debenture holders has been enclosed as an attachment 
         
(In case of 'No', submit the details separately through the method specified in instruction kit) 	

In case of a listed company or a company having paid up share capital of Ten Crore rupees or more or turnover of Fifty Crore rupees or more, details of company secretary in whole time practice certifying the annual return in Form MGT-8.
Whether associate or fellow 	

I/We certify that: 
(a) The return states the facts, as they stood on the date of the closure of the financial year aforesaid correctly and adequately. 
(b) Unless otherwise expressly stated to the contrary elsewhere in this Return, the Company has complied with all the provisions of the Act during the financial year.
I am Authorised by the Board of Directors of the company vide resolution no. ..
(DD/MM/YYYY) to sign this form and declare that all the requirements of the Companies Act, 2013 and the rules made thereunder 
in respect of the subject matter of this form and matters incidental thereto have been compiled with. I further declare that:
1.         Whatever is stated in this form and in the attachments thereto is true, correct and complete and no information material to 
         the subject matter of this form has been suppressed or concealed and is as per the original records maintained by the company.
2.	All the required attachments have been completely and legibly attached to this form.
 dated
Note: Attention is also drawn to the provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively.          
To be digitally signed by 	

Membership number
Certificate of practice number 	

Declaration
(c) The company has not, since the date of the closure of the last financial year with reference to which the last return was submitted or in the case of a first return since the date of the incorporation of the company, issued any invitation to the public to subscribe for any securities of the company. 
(d) Where the annual return discloses the fact that the number of members, (except in case of a one person company), of the company exceeds two hundred, the excess consists wholly of persons who under second proviso to clause (ii) of sub-section (68) of section 2 of the Act are not to be included in reckoning the number of two hundred.
XIV. COMPLIANCE OF SUB-SECTION (2) OF SECTION 92, IN CASE OF LISTED COMPANIES
         
Attachments          
1. List of share holders, debenture holders 
2. Approval letter for extension of AGM; 
         
3. Copy of MGT-8;
List of attachments          
4. Optional Attachement(s), if any
         
This eForm has been taken on file maintained by the Registrar of Companies through electronic mode and on the basis of statement of correctness given by the company
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