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Ref. No.: 01:SEC:LA-2
Dated: 12.04.2016

Manager (Listing) General Manager

National Stock Exchange of India Department of Corporate Services
limited Bombay Stock Exchange Limited
“Exchange Plaza”, Bandra-Kurla Floor 25, Phiroze Jeejeebhoy Towers,
Complex Dalal Street

Bandra (E) Mumbai-400 001

Mumbai —400 051

Sub: - Compliance Report on Corporate Governance for the Quarter ending
March 31, 2016
- Compliance Report on Corporate Governance for the Financial Year
ending March 31, 2016

Sir,

We are sending the following reports in the prescribed format as required under
Regulation 27 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular dated 24.09.2015:

() Compliance Report on Corporate Governance for the Quarter ending March

31, 2016
(ii) Compliance Report on Corporate Governance for the Financial Year ending

March 31, 2016.

The above reports shall be placed before the Board of Directors in its forthcoming
meeting.

Thanking you,

Yours faithfully,
For NTPC Limited

(A.K. Rastogi
Company Secretary &
Compliance Officer

Encl.: As above
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Registered Office : NTRPC Bhawan, SCOPE Complex, 7 Institutional Area, Lodi Road, New Delhi-110003
Corporate Identification Number : L40101DL1975G0l007966, Telephone No.: 011-24387333, Fax Me.: 011-24361018, E-mail : ntpcce@ntpe.co.in
Website : www.ntpc.co.in
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A Maharatna Company

NTPC LIMITED

Corporate Governance Report for the Financial Year 2015-16

I. Disclosure on website in terms of Listing Regulations

Compliance status
Item
(Yes/No/N.A.)

Details of business Yes
Terms and conditions of appointment of Independent Directors Yes
Composition of various Committees of Board of Directors Yes
Code of Conduct of Board of Directors and Senior Management Personnel Yes
Details of establishment of Vigil Mechanism/Whistle Blower policy Yes
Criteria of making payments to non-executive Directors Yes
Policy on dealing with Related Party Transactions Yes
Policy for determining ‘material’ subsidiaries Yes
Details of familiarization Programmes imparted to Independent Directors Yes
Contact information of the designated officials of the listed entity who are responsible for Yes
assisting and handling investor grievances

E-mail address for grievance redressal and other relevant details Yes
Financial Results Yes
Shareholding Pattern Yes
Details of agreements entered into with the media companies and/or their associates N.A.
New name and the old name of the listed entity N.A.

II. Annual Affirmations

Particulars Regulation Number

Compliance Status
(Yes/No/N.A.)

Independent Director(s) have been appointed in
terms of specified criteria of ‘independence’ and/or 16(1)(b) & 25(6)

No. Please see Note 1.

‘eligibility’

Board composition 17(1)

Meeting of Board of Directors 17(2) Yes
Review of Compliance Reports 17(3) Yes
Plans for orderly succession for appointments 17(4) Yes




A Maharatna Company

Code of Conduct 17(5) Yes
Fees/compensation 17(6) Yes
Minimum Information 17(7) Yes
Compliance Certificate 17(8) Yes
Risk Assessment & Management 17(9) Yes
Performance Evaluation of Independent Directors 17(10) No. Please see Note 2.
Composition of Audit Committee 18(1) Yes
Meeting of Audit Committee 18(2) Yes
Composition of Nomination &Remuneration 19(1) & (2) Ye
Committee S
Composition  of  Stakeholder Relationship 20(1) & (2) Yes
Committee

Composition and role of Risk Management 21(1),(2),(3),(4) Yes
Committee

Vigil Mechanism 22 Yes
Policy for Related Party Transactions 23(1),(5),(6),(7) & (8) Yes
Prior or Omnibus approval of Audit Committee for 23(2),(3) Yes
all Related Party Transactions

Approval for Material Related Party Transactions 23(4) N.A.
Composition of Board of Directors of unlisted 24(1) NA.
material subsidiary

Other Corporate Governance requirements with 24(2),3),(4),(5) & (6) Yes
respect to subsidiary of listed entity

Maximum Directorship & Tenure 25(H) & (2) Yes
Meeting of Independent Directors 253) & (4) Yes
Familiarization of Independent Directors 25(7) Yes
Memberships in Committees 26(1) Yes
Affirmation with compliance to Code of Conduct N

from members of Board of Directors and Senior 26(3) Yes
Management Personnel

Disclosure of Shareholding by Non-Executive 26(4) Yes
Directors

Policy with respect to obligations of Directors and 26(2) & 26(5) Yes

senior management




A Maharatna Company

Note(s):

1. As on 31.03.2016, NTPC’s Board comprised of six whole-time Directors including CMD, two Government
nominee Directors and three Independent Directors (including one woman director). There must be eight
numbers of Independent Directors on the Board as against only three Independent Directors presently on
the Board.

NTPC, being a Government Company, under the administrative control of the Minisiry of Power,
Government of India, the Directors are nominated/appointed by the Government of India. We have been .
requesting the Ministry of Power from time to time to appoint adequate number of Independent Directors on
the Board of the Company.

2. NTPC is a Government Company, therefore, tenure, performance evaluation and extension of term of
Independent Directors is being decided by the Government of India and therefore, it is not within the control
of the Company.

111. Affirmations

The Listed Entity has approved Material Subsidiary Policy and the Corporate Governance requirements with
respect to subsidiary of Listed Entity have been complied, wherever required.

AK. RASTOGI

Company Secretary




