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Annexure - IV : Secretarial Audit Report
(Ref.: Board's Report, Section 22) 

FORM NO. MR.3
SECRETARIAL AUDIT REPORT
For the Financial Year ended March 31, 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]

To,
The Members,
The Tata Power Company Limited 
Bombay House,
24 Homi Mody Street 
Mumbai - 400001 

We have conducted the secretarial audit of the compliance of 
applicable statutory provisions and the adherence to good 
corporate practices by The Tata Power Company Limited 
(hereinafter called the Company). 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.

Auditor’s Responsibility:

Our responsibility is to express an opinion on the compliance of 
the applicable laws and maintenance of records based on audit. 
We have conducted the audit in accordance with the applicable 
Auditing Standards issued by The Institute of Company Secretaries 
of India. The Auditing Standards requires that the Auditor shall 
comply with statutory and regulatory requirements and plan 
and perform the audit to obtain reasonable assurance about 
compliance with applicable laws and maintenance of records.

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, we hereby report that in our opinion, 
the Company has, during the audit period covering the financial 
year ended on March 31, 2023 (hereinafter called the ‘Audit 
Period’) 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 financial year ended on March 31, 2023 according to the 
provisions of:

(i)	 The Companies Act, 2013 (‘the Act’) and the rules made 
there under;

(ii)	 The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and 
the rules made there under;

(iii)	 The Depositories Act, 1996 and the Regulations and Bye-
laws framed there under;

(iv)	 Foreign Exchange Management Act, 1999 and the rules 
and regulations made thereunder to the extent of Overseas 
Direct Investment; (Foreign Direct Investment and 
External Commercial Borrowings Not Applicable to the 
Company during the Audit Period)

(v)	 The following Regulations and Guidelines prescribed under 
the Securities and Exchange Board of India Act, 1992 (‘SEBI 
Act’): 

(a) 	 The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011;

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

(c) 	 The Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 
2018; (Not Applicable to the Company during the 
Audit Period)

(d) 	 The Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 
2021; (Not Applicable to the Company during the 
Audit Period)

(e) 	 The Securities and Exchange Board of India (Issue and 
Listing of Non-Convertible Securities) Regulations, 2021;

(f)	 The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 
1993 regarding the Companies Act and dealing 
with client;

(g)	  The Securities and Exchange Board of India (Delisting 
of Equity Shares) Regulations, 2021; (Not Applicable to 
the Company during the Audit Period);

(h) 	 The Securities and Exchange Board of India (Buy-back of 
Securities) Regulations, 2018. (‘Buy-back Regulations’); 
(Not Applicable to the Company during the Audit 
Period); and
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(i) 	 Securities and Exchange Board of India (Depositories 
and Participants) Regulations, 2018;. 

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

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

(ii)	 The Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 and amendments made thereunder. (‘Listing 
Regulations').

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

	 Further, there were 3 instances where there is delay in 
reporting under FEMA regulation for which company will 
be exercising payment option of late submission fees as 
available under FEMA regulations in upcoming years.

We further report that, having regard to the compliance system 
prevailing in the Company and on the examination of the relevant 
documents and records in pursuance thereof, on test- check basis, 
the Company has generally complied with the following law 
applicable specifically to the Company:

(i)	 The Electricity Act, 2003

(ii)	 The Indian Electricity Rules, 1956

(iii)	 The rules, regulations and applicable order(s) under Central 
and State Electricity Regulatory Commissions/Authority

(iv)	 The Energy Conservation Act, 2001

We further report that 

The Board of Directors of the Company is duly constituted with 
proper balance of Executive Directors, Non-Executive Directors, 
and Independent Directors. The changes in the composition of 
the Board of Directors that took place during the audit period 

were carried out in compliance with the provisions of the Act and 
Listing Regulations.

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 (except few meetings were convened 
at a shorter notice for which necessary approvals obtained as 
per applicable provisions), 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 decisions at Board Meetings and Committee Meetings are 
carried out unanimously as recorded in the minutes of the 
meetings of the Board of Directors or Committee of the Board, 
as the case may be.

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.

We further report that during the audit period,the Company 
has issued and allotted 10,000 Unsecured, Redeemable, Taxable, 
Listed, Rated, Non-Convertible Debentures (NCDs) of ₹ 10,00,000 
each on private placement basis to HDFC Bank Ltd.

Makarand M. Joshi & Co.
Practicing Company Secretaries

Makarand M. Joshi 
Partner 

FCS No. 5533 
CP No. 3662

P.R. No: 640/2019
UDIN: F005533E000250415 

Date: May 4, 2023
Place: Mumbai	

*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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To,
The Members,
The Tata Power Company Limited 
Bombay House, 24
Homi Mody Street 
Mumbai - 400001

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 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 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.

Makarand M. Joshi & Co.
Practicing Company Secretaries

Makarand M. Joshi 
Partner 

FCS No. 5533 
CP No. 3662

P.R. No: 640/2019
UDIN: F005533E000250415 

Date: May 4, 2023
Place: Mumbai

‘Annexure A’
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FORM No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended March 31, 2023

[Pursuant to Section 204 (1) of the
Companies Act, 2013 and rule 9 of the
Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014]

To,
The Members,
Walwhan Renewable Energy Limited
CIN U40103MH2009PLC197021
C/o The Tata Power Company Limited, 
Cor Center B, 34 Sant Tukaram Road, 
Carnac Bunder Mumbai MH 400009

We have conducted the secretarial audit of the compliance of 
applicable statutory provisions and the adherence to good 
corporate practices by Walwhan Renewable Energy Limited 
(hereinafter called 'the Company'). 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 the 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 period covering the financial year ended on 
March 31, 2023:

•	 Complied with the statutory provisions listed hereunder, and

•	 Proper Board processes and compliance mechanism are 
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 financial year ended on  
March 31, 2023 according to the applicable provisions of:

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

(ii) 	 The Securities Contract (Regulation) Act, 1956 ('SCRA') 
and the rules made thereunder; (Not applicable to the 
Company during the audit period)

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

(iv)	 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;

(v)	 The following Regulations and Guidelines as prescribed 
under the Securities and Exchange Board of India Act, 1992 
(‘SEBI Act’) and any amendments made from time to time:

(a)	 The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011; 
(Not applicable to the Company during the audit 
period)

(b)	 The Securities and Exchange Board of India (Prohibition 
of Insider Trading) Regulations, 2015; (Not applicable 
to the Company during the audit period)

(c)	 The Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 
2018; (Not applicable to the Company during the 
audit period)

(d)	 The Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 
2021; (Not applicable to the Company during the 
audit period)

(e)	 The Securities and Exchange Board of India (Issue and 
Listing of Non-Convertible Securities) Regulations, 
2021; (Not applicable to the Company during the 
audit period)

(f)	 The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 
1993 regarding the Companies Act and dealing with 
the client;

(g)	 The Securities and Exchange Board of India (Delisting 
of Equity Shares) Regulations, 2021 and amendments 
from time to time; (Not applicable to the Company 
during the audit period); and

(h) 	 The Securities and Exchange Board of India (Buyback of 
Securities) Regulations, 2018; (Not applicable to the 
Company during the audit period)

Secretarial Audit Report of Walwhan Renewable Energy Limited (Unlisted Material Subsidiary)
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(i)	 The Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015. (Not applicable to the Company during the 
audit period)

(vi)	 Other laws applicable specifically to the Company 
namely:-

	 (a) The Electricity Act, 2003;

(b)	 The Indian Electricity Rules, 1956; 

(c) 	 The Energy Conservation Act, 2001;

(d) 	 Rules, regulations and applicable order(s) passed 
by the Central and State Electricity Regulatory 
Commissions Authority.

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

(i)	 Secretarial Standards issued by The Institute of 
Company Secretaries of India with respect to board and 
general meetings.

(ii) 	 Listing Agreements entered into by the Company with Stock 
Exchange; (Not applicable to the Company during the 
audit period)

During the period under review, the Company has generally 
complied with the provisions of the Act, Rules, Regulations, 
Guidelines, standards etc. mentioned above. 

We further report that:

•	 The Board of Directors of the Company is duly constituted 
with proper balance of Non- Executive Directors and 
Independent 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.

•	 Adequate notices were given to all Directors to schedule the 
Board and Committee Meetings, Agenda and detailed notes 
on agenda were sent atleast seven days in advance, other 
than those held at shorter notice.

•	 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.

•	 Majority decisions were carried through, while the views of 
the dissenting members, if any, were captured and recorded 
as part of the minutes.

We further report that based on the review of the compliance 
mechanism established by the Company and on the basis of 
Compliance certificate(s) issued by various departments and 
taken on record by the Board of Directors at their meetings, we 
are of the opinion 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.

We further report that during the audit period, the Company 
had the following events which had bearing on the Company’s 
affairs in pursuance of the above-referred laws, rules, regulations, 
standards, guidelines, etc:

a) 	 The Company in its Extra-Ordinary General Meeting held 
on August 30, 2022 adopted revised Articles of Association 
by incorporating the provisions/clauses of the Shareholders 
Agreement executed on April 14, 2022 amongst M/s Tata 
Power Renewable Energy Limited, M/s The Tata Power 
Company Limited and M/s GreenForest New Energies 
Bidco Limited.

b)	 Merger Scheme - At its meeting held on January 27, 2023, 
the Board of Directors of the Company had approved a 
Composite Scheme of Amalgamation (‘Scheme’) amongst 
the Company, TP Wind Power Limited, Walwhan Solar KA 
Limited, Walwhan Energy RJ Limited, Walwhan Solar RJ 
Limited, Walwhan Urja India Limited, Dreisatz Mysolar24 
Private Limited, MI Mysolar24 Private Limited, Northwest 
Energy Private Limited, Clean Sustainable Solar Energy 
Private Limited, Walwhan Solar BH Limited, Walwhan Solar 
MH Limited, Walwhan Solar AP Limited, Walwhan Solar Raj 
Limited, Walwhan Solar Energy GJ Limited, Walwhan Solar 
MP Limited, Walwhan Solar PB Limited, Walwhan Solar TN 
Limited, Walwhan Urja Anjar Limited, Walwhan Wind RJ 
Limited and Solarsys Renewable Energy Private Limited with 
Tata Power Renewable Energy Limited pursuant to Sections 
230 - 232 and other applicable provisions of the Companies 
Act 2013. The said Scheme is subject to the approval of the 
National Company Law Tribunal, Mumbai Bench and such 
other statutory approvals.

For SBR & Co. LLP 
Company Secretaries

Sumant K. Bhargava
Designated Partner

 
FCS No. 8250

CP. No.: 15656
UDIN: F008250E000013156
Peer Review No. 1631/2021

 

Date: April 4, 2023
Place: Mumbai

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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To
The Members,
Walwhan Renewable Energy Limited
CIN U40103MH2009PLC197021
C/o The Tata Power Company Limited, 
Cor Center B, 34 Sant Tukaram Road, 
Carnac Bunder Mumbai MH 400009

Based on audit, our responsibility is to express an opinion on 
the compliance with the applicable laws and maintenance of 
records by the Company. We conducted our audit in accordance 
with the auditing standards CSAS 1 to CSAS 4 (“CSAS”) prescribed 
by the Institute of Company Secretaries of India (“ICSI”). These 
standards require that the auditor complies with statutory and 
regulatory requirements and plans and performs the audit to 
obtain reasonable assurance about compliance with applicable 
laws and maintenance of records.

Due to the inherent limitations of an audit, including internal, 
financial and operating controls, there is an unavoidable risk 
that some misstatements or material non-compliances may not 
be detected, even though the audit is properly planned and 
performed in accordance with the CSAS. 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 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 the 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 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 the 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

.

For SBR & Co. LLP 
Company Secretaries

Sumant K. Bhargava
Designated Partner

FCS No. 8250
CP. No.: 15656

UDIN: F008250E000013156
Peer Review No. 1631/2021

 

Date: April 4, 2023
Place: Mumbai

Annexue - A
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FORM No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended March 31, 2023

[Pursuant to Section 204 (1) of the
Companies Act, 2013 and rule 9 of the
Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014]

To,
The Members,
Tata Power Solar Systems Limited
CIN U40106MH1989PLC330738
Clo The Tata Power Company Limited, Corporate Center B, 34 Sant 
Tukaram Road, Carnac Sunder, Mumbai 400009

We have conducted the secretarial audit of the compliance of 
applicable statutory provisions and the adherence to good 
corporate practices by TATA POWER SOLAR SYSTEMS LIMITED 
(hereinafter called "the Company"). 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 the 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 generally, during the audit period covering the financial year 
ended on March 31, 2023:

• 	 Complied with the statutory provisions listed hereunder, and

•	 Proper Board processes and compliance mechanism are 
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 financial year ended on March 
31, 2023 according to the applicable provisions of:

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

(ii) 	 The Securities Contract (Regulation) Act, 1956 ('SCRA') and 
the rules made thereunder; (iii) The Depositories Act, 1996 
and the Regulations and Bye-laws framed thereunder;

(iv)	 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 to the Company 
during the audit period)

(v)	 The following Regulations and Guidelines as prescribed 
under the Securities and Exchange Board of India Act, 1992 
('SEBI Act') and any amendments made from time to time:

(a)	 The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011; 
(Not applicable to the Company during the audit 
period)

(b)	 The Securities and Exchange Board of India (Prohibition 
of Insider Trading) Regulations, 2015; (Not applicable 
to the Company during the audit period)

(c)	 The Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 
2018; (Not applicable to the Company during the 
audit period)

(d)	 The Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 
2021; (Not applicable to the Company during the 
audit period)

(e) 	 The Securities and Exchange Board of India (Issue and 
Listing of Non-Convertible Securities) Regulations, 
2021; (Not applicable to the Company during the 
audit period)

(f)	 The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 
1993 regarding the Companies Act and dealing with 
the client;

(g)	 The Securities and Exchange Board of India (Delisting 
of Equity Shares) Regulations, 2021 and amendments 
from time to time; (Not applicable to the Company 
during the audit period); and

(h)	 The Securities and Exchange Board of India (Buyback 
of Securities) Regulations, 2018; (Not applicable to the 
Company during the audit period)

Secretarial Audit Report of Tata Power Solar Systems Limited (Unlisted Material Subsidiary)
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(i)	 The Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015. (Not applicable to the Company during the 
audit period)

(vi)	 Other laws applicable specifically to the Company namely: 

	 (a)	 The Electricity Act, 2003;
	 (b)	 The Indian Electricity Rules, 1956;
	 (c)	 The Energy Conservation Act, 2001;

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

1.	 Secretarial Standards issued by The Institute of 
Company Secretaries of India with respect to Board and 
General meetings.

2.	 Listing Agreements entered into by the Company with Stock 
Exchange; (Not applicable to the Company during the audit 
period)

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

We further report that:

•	 The Board of Directors of the Company is duly constituted 
with Non-Executive Directors, Independent Directors and 
Women Director. 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.

•	 Adequate notices were given to all Directors to schedule the 
Board Meetings, Agenda and detailed notes on agenda were 
sent atleast seven days in advance, other than those held at 
shorter notice.

•	 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.

•	 Majority decisions is carried through, while the views of the 
dissenting members are captured and recorded as part of 
the minutes.

We further report that based on the review of the compliance 
mechanism established by the Company and on the basis of 
Compliance certificate(s) issued by various departments and 
taken on record by the Board of Directors at their meetings, we 
are of the opinion 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.

We further report that during the audit period, the Company 
had the following events which had bearing on the Company's 
affairs in pursuance of the above-referred laws, rules, regulations, 
standards, guidelines, etc:

a)	 The Company at its Extra-Ordinary General Meeting held on 
August 29, 2022 adopted the revised Articles of Association 
by incorporating the provisions of Shareholders Agreement 
executed on April 14, 2022 amongst Tata Power Renewable 
Energy Limited, The Tata Power Company Limited and 
GreenForest New Energies Bidco Limited.

b)	  Merger Scheme - At its meeting held on January 27, 2023, 
the Board of Directors of the Company had approved a 
Composite Scheme of Arrangement ('Scheme') amongst 
the Company, Chirasthaayee Saurya Limited and Tata Power 
Renewable Energy Limited pursuant to Sections 230 - 232 
and other applicable provisions of the Companies Act 2013. 
The said Scheme is subject to the approval of the National 
Company Law Tribunal, Mumbai Bench and such other 
statutory approvals

For SBR & Co. LLP 
Company Secretaries

Sumant K. Bhargava
Designated Partner

FCS No. 8250
CP. No.: 15656

UDIN: F008250E000013299
Peer Review No. 1631/2021

 

Date: April 4, 2023
Place: Mumbai
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To
The Members,
Tata Power Solar Systems Limited
CIN U40106MH1989PLC330738
Clo The Tata Power Company Limited,
Corporate Center B, 34 Sant Tukaram Road, 
Carnac Bunder Mumbai MH 400009

Based on audit, our responsibility is to express an opinion on 
the compliance with the applicable laws and maintenance of 
records by the Company. We conducted our audit in accordance 
with the auditing standards CSAS 1 to CSAS 4 ("CSAS") prescribed 
by the Institute of Company Secretaries of India ("ICSI"). These 
standards require that the auditor complies with statutory and 
regulatory requirements and plans and performs the audit to 
obtain reasonable assurance about compliance with applicable 
laws and maintenance of records.

Due to the inherent limitations of an audit, including internal, 
financial and operating controls, there is an unavoidable risk 
that some misstatements or material non-compliances may not 
be detected, even though the audit is properly planned and 
performed in accordance with the CSAS. 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 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 the 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 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 the 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

For SBR & Co. LLP 
Company Secretaries

Sumant K. Bhargava
Designated Partner 

FCS No. 8250
CP. No.: 15656

UDIN: F008250E000013299
Peer Review No. 1631/2021

 

Date: April 4, 2023
Place: Mumbai

Annexure - A
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FORM No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year ended March 31, 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]

To, 
The Board of Directors, 
Tata Power Delhi Distribution Limited
(CIN: U40109DL2001PLC111526) 
NDPL House, 
Hudson Lines, Kingsway Camp,
Delhi- 110 009 

We have conducted the Secretarial Audit of the compliance of 
the applicable provisions of the Companies Act, 2013 and the 
adherence to good corporate practices by Tata Power Delhi 
Distribution Limited (hereinafter called 'the Company'), which 
is an Unlisted Public Company. 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.

We report that-

a) 	 Maintenance of secretarial records is the responsibility of 
the management of the Company. Our responsibility is to 
express an opinion on these secretarial records based on 
our audit.

b) 	 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.

c) 	 We have not verified the correctness and appropriateness of 
the financial statements of the Company.

d) 	 Wherever required, we have obtained the Management 
representation about the compliances of laws, rules and 
regulations and happening of events etc.

e) 	 The compliance of the provisions of the corporate and 
other applicable laws, rules, regulations, standards is the 

responsibility of the management. Our examination was 
limited to the verification of procedures on test basis.

f) 	 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.

	 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, we 
hereby report that in our opinion, the Company has, during 
Financial Year ended on March 31, 2023 (Audit Period), 
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 Audit Period according to the provisions of: 

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

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

(iii)	 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 during the audit 
period}

(iv)	 The Company is engaged in the business of electricity 
distribution and on the basis of management representation 
and our check on test basis, we are of the view that the 
Company has adequate system to ensure compliance of 
laws specifically applicable on it which are mentioned 
herein below: 

§	 The Electricity Act, 2003;

§	 The Electricity (Supply) Act, 1948;

§	 The Indian Electricity Rules, 1956;

§	 The Rules, regulations and applicable order(s) under 
Central and State Electricity Regulatory Commission/
Authority;

§	 The Energy Conservation Act, 2001

Secretarial audit report of Tata Power Delhi Distribution Limited (Unlisted Material Subsidiary)
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We have also examined compliance with the applicable clauses of 
the Secretarial Standard on Meetings of the Board of Directors and 
General Meetings issued by the Institute of Company Secretaries 
of India, which the Company has been generally complied. 

During the Audit Period, the Company has complied with the 
provisions of the Act, Rules, Regulations and Guidelines to the 
extent applicable, as mentioned above.

We further report that the Board of Directors of the Company is 
duly constituted with proper balance of Non-Executive Directors, 
Woman Directors and Independent Directors. There were 
changes in the composition of the Board of Directors during the 
period under review which were in Compliance of the provisions 
of the Act.

Adequate notices were given to all Directors to schedule the 
Board Meetings, Committee 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. 

Board decisions were carried out with unanimous consent and 
therefore, no dissenting views were required to be captured and 
recorded as part of the minutes.

We further report that there are 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.

We further report that Statutory Registers as required under the 
Act were maintained by the Company. 

We further report that during the audit period the Company had 
no specific events or actions which are having a major bearing on 
the Company’s Affairs in pursuance of the above referred laws, 
rules, regulations, guidelines, standards, etc. referred to above 
except as under:

The Long Term Loans and Borrowings Committee of the 
company vide its circular no. 50 dated June 3, 2022 has accorded 
its in-principle approval for issuance of secured unlisted Non-
Convertible Debentures of ` 150 crore to Asian Development 
Bank, to fund Capital Expenditure.

 For Sanjay Grover & Associates
 Company Secretaries

 Firm Registration No. P2001DE052900
Peer review No.: 1352/2021 

Vijay K Singhal
Partner

ACS No: 21089, CP No: 10385
UDIN: A021089E000029944

Place: New Delhi
Date: April 6, 2023
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(iv)	 Foreign Exchange Management Act, 1999 and the rules 
and regulations made there under to the extent of Foreign 
Direct Investment, Overseas Direct Investment and External 
Commercial Borrowings; (Not applicable during the Audit 
Period)

(v) 	 The following Regulations and Guidelines prescribed under 
the Securities and Exchange Board of India Act, 1992 ('SEBI 
Act'):-

a,	 The Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015; (Not applicable during the Audit Period)

b.	 The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011; 
(Not applicable during the Audit Period)

c.	 The Securities and Exchange Board of India (Prohibition 
of Insider Trading) Regulations, 2015; (Not applicable 
during the Audit Period)

d.	 The Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 
2018; (Not applicable during the Audit Period)

e.	 The Securities and Exchange Board of India (Share Based 
Employee Benefits and Sweat Equity) Regulations, 
2021; (Not applicable during the Audit Period)

f.	 The Securities and Exchange Board of India (Issue and 
Listing of Non- Convertible Securities) Regulations, 
2021; (Not applicable during the Audit Period) 

g.	 The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 
1993; (Not applicable during the Audit Period)

h.	 The Securities and Exchange Board of India (Delisting 
of Equity Shares) Regulations, 2021; (Not applicable 
during the Audit Period)

i.	 The Securities and Exchange Board of India (Buyback of 
Securities) Regulations, 2018; (Not applicable during 
the Audit Period)	

(vi)	 Apart from the other statutory laws applicable to the day 
to day business of the Company, following are the industry 
specific laws which are also applicable to the Company:

1.	 The Electricity Act, 2003.
2.	 The Indian Electricity Rules, 1956
3.	 The Energy Conservation Act, 2001
4. 	 The rules, regulations and applicable order(s) under 

Central and State Electricity Regulatory Commissions/
Authority.

FORM No. MR-3
SECRETARIAL AUDIT REPORT
For The Financial Year Ended March 31, 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)

To,
The Members
TP Western Odisha Distribution Limited 
WESCO Corporate Building Burla, 
Besides Burla Police Station, Burla, 
Sambalpur, Odisha-768017,

We have conducted the Secretarial Audit of the compliance 
of applicable statutory provisions and the adherence to good 
corporate practices by TP Western Odisha Distribution 
Limited (hereinafter called 'the Company') for the financial 
year ended March 31, 2023. Secretarial Audit was conducted in 
a manner that provided us a reasonable basis for evaluating the 
corporate conduct/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 and authorized representatives during the conduct 
of Secretarial Audit, we hereby report that in our opinion, the 
Company has, during the audit period covering the financial year 
ended on March 31, 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 TP Western Odisha 
Distribution Limited for the financial year ended on March 31, 
2023, according to the provisions of:

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

(ii)	 The Securities Contracts (Regulation) Act, 1956 ('SCRA') and 
the Rules made there under; (Not applicable during the 
Audit Period)

(iii)	 The Depositories Act, 1996 and the Regulations and Bye-
laws framed there under;

Secretarial audit report of TP Western Odisha Distribution Limited (Unlisted Material Subsidiary)
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We have also examined compliance with the applicable clauses 
of Secretarial Standards (SS-1 & SS-2) issued by The Institute of 
Company Secretaries of India (ICSI).

During the period under review, as per the explanations and 
clarifications given to us by the Management, the Company 
has complied with the provisions of the Act, Rules, Regulations, 
Guidelines, Standards, etc. as mentioned above.

We further report that

The Board of Directors of the Company is duly constituted with 
proper balance of Non- Executive Directors, Women Director and 
Independent 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.

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.

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.

We further report that;

During the period under review, the company has taken 
following action, which has a major bearing on the status and 
affairs of the Company:

1. 	 The Company has issued and allotted 12,02,65,400 nos. of 
Equity Shares of ` 10/- each to GRIDCO Limited and The Tata 
Power Company Limited on Rights basis in compliance to 
the provisions of Companies Act, 2013.

For Saroj Ray & Associates
Company Secretaries 

CS Saroj Kumar Ray, FCS
Managing Partner

M No. 5098, CP No. 3770
U DI N: F005098E000182264

Place: Bhubaneswar
Date: April 24, 2023

(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)

 

Annexure - A
To
The Members
TP Western Odisha Distribution Limited 
WESCO Corporate Building Burla, 
Besides Burla Police Station, Burla, 
Sambalpur, Odisha-768017.

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

1.	 Maintenance of secretarial records is the responsibility of 
the management of the Company. Our responsibility is to 
express an opinion on these secretarial records based on 
our 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 
verifications were done on test basis to ensure that correct 
facts are reflected in secretarial records. We believe that the 
processes and practices, followed by the Company provide 
a reasonable basis for our opinion.

3.	 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 the 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.

For Saroj Ray & Associates
Company Secretaries

CS Saroj Kumar Ray, FCS
Managing Partner

M No. 5098, CP No. 3770
U DI N: F005098E000182264

Place: Bhubaneswar
Date: April 24, 2023




