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Sub: Annual Secretarial Compliance Report for the year ended 31st March, 2024. 

Dear Sir/Madam, 

Pursuant to Regulation 24A of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, please find enclosed herewith the Annual Secretarial Compliance Report of the 
Company for the year ended 31st March, 2024 issued by M/s. Balika Sharma & Associates, 
Company Secretaries. 
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SECRET ARIAL COMPLIANCE REPORT 
OfRAILTEL CORPORATION OF JNDIA LIMITED 

for the year financial ended March 31, 2024 

)taaress : Pfat 'No. 211 pockft JI/ 3, 
Sector-7, <Rgnini, 'New<De[fi.i, 

Pin Cotfe -110085 
Pnone : 011-27931217 

:M.o6ife: 9811387946 
f£-mai[Itf: 6afif,aslianna@Bmai[co111. 

We have conducted the review of the compli ance of the app licable statutory provisions and the adherence to good corporate practices by RailTel Corporation 
of India Limited (hereinafter referred as ' the Ii sted entity '), having its Registered Office at Plate-Plate-A, 6th Floor, Office Block, Tower-2, East Kidwai Nagar, 
New Delhi- I I 0023. Secretarial Review was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory 
compliances and expressi ng our opinion thereon. 

Based on our verification of the listed entity ' s books, papers , minutes books, fo nns and returns fil ed and other records maintained by the listed entity and also 
the in fo rmation provided by the li sted entity, its officers, agents and authorized representatives during the conduct of Secretarial Review, we hereby report that 
in our opinion, the listed entity has , during the review period covering the financial year ended on March 31 , 2024, complied with the statutory provis ions li sted 
hereunder and also that the listed entity has proper Board processes and compliance mechanism in place to the extent, in the manner and subj ect to the reporting 
made hereinafter: 

We, M/s. Balika Shanna and Associates, Practicing Company Secretaries have examined: 

(a) all the documents and records made ava ilable to us and explanation provided by RailTel Corporation of India Limited ("the listed entity"), 
(b) the filings/ submissions made by the listed entity to the stock exchanges, 
(c) website of the listed entity, 
(d) any other docm11ent/ filing, as may be relevant, which has been relied upon to make this certification, 

for the year ended M arch 31 , 2024 ("Revi ew Period") in respect of compliance with the provisions of: 
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(a) the Securities and Exchange Board oflndia Act, 1992 ("SEBl Act") and the Regulations, circulars, guidelines issued thereunder; and 
(b) the Securiti es Contracts (Regul ation) Act, 1956 ("SCRA"), ru les made thereunder and the Regulations, circulars, guidelines issued thereunder by the 

Securities and Exchange Board of India ("SEBI"); 

The speci fi c Regulations, whose provis ions and the circulars/ guidelines issued thereunder, have been examined, include: -

(a) Securities and Exchange Board oflndia (Listing Obligations and Disclosure Requirements) Regulations, 2015; 
(b) Securities and Exchange Board of [ndia (Issue of Capital and Disclosure Requirements) Regulations, 2018; 
(c) Secu ri ties and Exchange Board oflndia (Substant ial Acquisition of Shares and Takeovers) Regulations, 2011; 
( d) Securi ties and Exchange Board of fndia (B uyback of Securities) Regulations, 2018; 
(e) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021; 
(f) Securities and Exchange Board oflndia (Issue and Listing of Debt Securities) Regulations, 2008; 
(g) Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021; 
(h) Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; 
and circulars/guidelines issued thereunder; 

We hereby report that, du ring the Review Period the compliance status of the listed entity is appended below: -

Sr. 
No. 

Particulars Compliance 
status 

Yes/ No/ NA 
Secretarial Standards: Yes 

I. The compliances of the listed entity are in accordance with the applicable Secretarial Standards (SS) issued 
by the Institute of Company Secretaries India (ICSI), as notified by the Central Government under section 
118 (10) of the Companies Act. 2013 and mandatorily applicable. 
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Observations/ Remarks by 
PCS* 



2. 

,., 
.) . 

4. 

5. 

6. 

7. 

Adoption and time ly updation of the Policies: 

(BaEi,R._,a Shanna }1.ntf )f.ssociates 
• Company Secretaries 

• All applicable policies under SEBI Regulations are adopted with the approval of board of directors 
of the listed entities 

• All the po licies are in conformity with SEBI Regulations and have been reviewed & updated on 
time, as per th e regulations/circul ars/ guidelines issued by SEBI 

Maintenance and disclosures on Website: 

• The Listed entity is maintaining a functional website 

• Timely dissemination of the documents/information under a separate section on the website 

• Web-links provided in annual corporate governance reports under Regulation 27(2) are accurate 
and specific which re-directs to the relevant document(s)/ section of the website 

D isq ua lification of Di rector: 
None of the Director(s) of the Company is/ are disqualified under Section 164 of Companies Act, 2013 as 
confirmed by the listed entity. 
Details related to Subsidiaries of listed entities have been examined w.r.t.: 
( a) Identification of material subsidiary companies 
(b) Disclosure requirement of material as well as other subsidiaries 
Preservation of Documents: 
The listed entity is preserving and maintaining records as prescribed under SEBI Regulations and disposal 
of records as per Policy of Preservat ion of Documents and Archival policy prescribed under SEBI LODR 
Regulations, 2015. 
Performa nce Evaluation: 
The listed entity has conducted performance evaluation of the Board, [ndependent Directors and the 
Committees at the start of every financial year/during the financial year as prescribed in SEBI Regulations 

Yes 

Yes 

Yes 

Yes 

Yes 

NA 

)'ldaress : Plat :No. 211 pocfistJt/ 3, 
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-

-

-

The Company do not have any 
material Subsidiary Company. 

-

RailTel being a Govt. 
Company, the perfonnance 
evaluation of directors is being 
done by the administrative 
ministry i.e. Ministrv of 
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8. 

9. 

10. 

11. 

12 . 

Related Party Transactions: 
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(a) The li sted entity has obtained prior approval of Audit Committee for all related party transactions; or 
(b) The li sted entity has provided detaj!ed reasons along with confirmation whether the transactions were 

subsequen tl y approved/ratified/rejected by the Audit Committee, in case no prior approval has been 
obtained. 

Disclosure of events or information: 
The li sted entity has provided all the required disclosure(s) under Regulation 30 along with Schedule III of 
SEBr LODR Regulations, 2015 within the time limits prescribed thereunder. 
Prohibition oflnsider Trading: 
The listed entity is in compliance with Regulation 3(5) & 3(6) SEBl (Prohibition of Insider Trading) 
Regulations, 2015 
Actions taken by SEBI or Stock Exchange(s), if any : 
No action(s) has been taken against the listed entity/ its promoters/ directors/ subsidiaries either by SEBI or 
by Stock Exchanges (including under the Standard Operating Procedures issued by SEBI through various 
circulars) under SEBI Regulations and circulars/ guidelines issued thereunder except as provided under 
separate paragraph herein(**). 
Additional Non-compliances, if any: 
No additional non-compliance observed for any SEBI regulation/ circular/guidance note etc. 

Yes 

Yes 

Yes 

No 

Yes 
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Rai lways, Govt. oflndja_ 
-

-

-

Mentioned in para (a) below 

-

Compliances related to resignation of sta tutory auditors from li sted entities and their material subsidiaries as per SEBI Circular CIR/CFD/CMD l /114/2019 dated 
18th October, 2019: 
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Sr. Compliance Status 
No. Particulars Yes/No/ NA 

i. If the auditor has res igned within 45 days from the end of a quarter ofa financ ial NA 
year, the aud itor befo re such res ignation, has issued the limi ted review/ audit report 
for such quarter; or 

ii. If the auditor has resigned after 45 days from the end of a quarter of a financial 
year, the auditor before such resignation, has issued the limited review/ audit report 
for such quarter as well as the next quarter; or 

iii. Jfthe auditor has signed the limited review/ audit report for the first three quarters 
of a financial year, the auditor before such resignation, has issued the limited 
review/ audit report for the last quarter of such financial year as well as the audit 
re art for such financial ear. 

2. Other conditions relating to resignation of statutory auditor 

i. Reporting of concerns by Auditor with respect to the listed entity/its material NA 
subsidiary to the Audit Committee: 

a. In case of any concern with the management of the listed entity/material subsidiary 
such as non-availability of information / non-cooperation by the management which 
has hampered the audit process, the auditor bas approached the Chairman of the 
Audit Committee of the listed entity and tbe Audit Committee shall receive such 
concern directly and immediately without specifically waiting for the quarterly Audit 
Committee meetings. 

b. In case the auditor proposes to resign, all concerns with respect to the proposed 
resignation, along with relevant documents has been brought to the notice of the 
Audit Committee. In cases where the ro osed resi0 nation is due to non-recei t of 

.,'A.clclress : Pfat :No. 211 poc/i,j!t .)4 / 3, 
Sector-7, <RJ)fiini, :New<Deffii, 

Pin Coae -110085 
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Observations/ Remarks by PCS* 

No resignation of statutory aud itors took 
place during the period under re view. 

No resignation of statutory a11ditors took 
place during the period underreview. 
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Sr. 
No. 

3. 

CBauk,a Shanna Jf.ru{ )Issociates 
Company Secretaries 

information / explanation from the company, the auditor has informed the Audit 
Committee the details of in fo rm ation/ explanation sought and not prov ided by the 
management, as applicabl e. 

C . The Audit Committee / Board of Directors, as the case may be, deliberated on the 
matter on receip t of such info rmation from the auditor relating to the proposal to 
resign as mentioned above and communicate its views to th e management and the 
auditor. 

11. Disclaimer in case of non-receipt of information : 
The auditor has provided an appropriate disclaimer in its audit report, which is in 
accordance with the Standards of Auditing as specifi ed by !CAI / NFRA, in case 
where the listed entity/ its material subsidiary has not provided information as 
required by the auditor. 

The listed enti ty / its materi al subsidiary has obtained information from the Audito r upon NA 
res ignation, in th e fo rmat as specified In Annexu re- A in SEBl Circul ar CIR/ 
CFD/CMD l/11 4/2019 dated 18th October, 2019 . 
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No resignation of statutory auditors took 
place during the period under review. 

(a) (* *) The listed entity has complied with the prov isions of the above Regulations and ci rculars/ guide lines issued thereunder, except in respect of matters 
specified below: 

Compliance Regulation/ De,1iations Action Type of Act ion Details of Fine Amount Obser- Management Re- Re-
Requirement Circular Taken by Violation vations/ Re- sponse marks 

No. marks ofthe 
Practicing 
Company 
Secretary 
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1. Where the listed Regulation 
enti ty does not 17(1 ) of 
have a regular SEBI 
non-executive (LODR) 
chairperson, at Regulations, 
least half of the 2015 
board of directors 
shall compri se of 
independent 
directors. 

Non
availability 
of one half 
of the 
lndependent 
Directors on 
the Board 
including 
Woman 
Independent 
Director. 

CJ3afik,a S nanna JI ntf )f.ssociates 
Company Secretaries 

Stock 
Exchange 
on which 
the equity 
shares of 
the 
Company 
are li sted 
(i.e NSE 
and BSE) 

Fine was 
imposed by both 
NSE and BSE, 
for which the 
Company had 
requested both 
Stock Exchange 
to waive off the 
fines so imposed 
as it was beyond 
the control of the 
Company to 
ensure 
compliance with 
the provision 
17(1) as the 
power to appoint 
Independent 
Directors on the 
Board of the 
Company vests 
with the 
President of 
India. 

Non
compl iance 
of 
Regulation 
17 (1) of 
SEBI 
(LODR) 
Regulations, 
2015, due to 
non
availability 
of adequate 
number of 
Independent 
Directors 
including 
Woman 
Independent 
Director on 
the Board of 
the 
Company. 

}lacfress : Pfat ¾o. 211 poc~t )I_/ 3, 
Sector-7, <J?.gliini, :New <Deflii, 
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Detai ls 
imposed 
2023-24 

of fine Since RailTel RailTel is a Govt. None 
in FY is a Govt Company under the 
are as Company and administrative 

Follow:-
l) For Q-4 

of FY 
2022-23, 
both NSE 
and BSE 
has 
imposed 
fine ofRs. 
5,31,000/-
each. 

2) For Q-1 
of FY 
2023-24, 
both NSE 
and BSE 
has 
imposed 
fine of Rs. 
5,36,900/-
each. 

in terms of its control of Ministry 
Articles of of Railways, Govt. 
Association, it ofindia. fn terms of 
is beyond the Articles of 
control of the Association of 
Company to RailTel, the 
appoint President of India 
Independent shall have the power 
Directors on to appoint Directors 
the Board. It on the Board of the 
has been Company. Since the 
further Power to appoint 
informed by directors including 
the Company Independent 
and verify by Director/ Woman 
us that the Independent 
Company has Director on the 
regularly Board vests with the 
written letter President ofindia, it 
to its was beyond the 
administrative control of 
ministr 1.e. Com 
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3) For Q-2 
of FY 
2023-24 
both NSE 
and ESE 
has 
imposed 
fine of Rs. 
5,42,800-
each. 

4) For Q-3 
of FY 
2023-24 
both NSE 
and BSE 
has 
imposed 
fine of Rs. 
5,42,800/-
each. 

b The listed enti t has taken the followin actions to com I with the observations made in revious re orts: 

_J/_aaress : Pfat :J{o. 211 pocR.ft _ft./ 3, 
Sector- 7, <I@ fiini, :]{ ew (De{(zi, 

Pi.n Code -110085 
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Mini stry of on its own 
Railways, for Independent 
the Directors/ Woman 
appo intment Independent 
of adequate Director on the 
number of Board. However, 
Independent the Company kept 
Director on following up the 
including matter with the 
woman Ministry of 
lndependent Railways for early 
Director on its appointment of 
Board. requisite number of 

Independent 
Directors including 
Woman 
Independent 
Director on the 
Board. 

Sr. Compliance Regu- Deviations Action Type of Details of Vio- Fine Amount Observations/ Re- Management Re- Re-
No. Requirement lation/ Taken by Action lation marks of the Prac- sponse marks 

Re u-
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lations/ Circular 
circulars/ No. 
guidelines 
including 
specific 
clause) 

Not Applicable 

Ass umptions & Limitation of scope and Review: 

(J3afik.g Shanna Jina )fssociates 
Company Secretaries 
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ticing Company 
Secretary 

I. Compliance of the app licable laws and en suring the authenticity of documents and information furni shed, are the responsibilities of the management of the listed 
entity. 

2. Our resporisibil ity is to cert ify based upon our examination of relevant documents and infonnation. This is neither ari audit nor an expression of opinion. 
3. We have not verified the correctness and appropriateness of financi al Records and Books of Accounts of the listed entity. 
4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 and is neither an assurance as to the future viability of the li sted entity nor of the efficacy or effectiveness with which the ma ment has 
conducted the affairs of the listed entity. :(\\la ~ 

~ 

Place: New Delhi 
Date: 14th May, 2024 
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