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Sub: Regarding clarification on Corporate Governance Report for the Quarter ended
31/12/2024

Dear Sir/Madam,

This has reference to your email dated 16/02/2025 in connection with the Corporate Governance
Report submitted by the RailTel Corporation of India Limited ("RailTel”/ “the Company”) to the
Exchanges for the quarter ended December 31, 2024, where-in the NSE has observed that the
Company has not complied with the some provisions of Regulation 17, 18, 19, 20 and 21 of the
SEBI (Listing Obligation and Disclosure Requirements Regulations, 2015 (“Listing
Regulations”)

2. In this regard, we would like to submit as under that:-
i) RailTel was incorporated as Government Company on September 26, 2000 and is a
Central Public Sector Enterprise ("CPSE") under the administrative control of the Ministry
of Railways ("MoR"), Government of India.

i) As per Article 67 of the Articles of Association ("AoA”) of the Company, the President
shall have powers to appoint;
(a) Full time Chairman or Part Time Chairman, full time Managing Director(s) or a
full time Chairman-cum-Managing Director and other full time Directors.
(b) The Directors representing the Government of India (Govt. Nominee Directors)
and
(c) Part-time Non-Official Directors/ Independent Directors
(d) The Directors appointed by the President shall hold office until removed by him
or until their resignation, retirement, death or otherwise.

A copy of the relevant extract of the provisions of AoA of RCIL is attached as Annexure-
1.

iii) The Company’s shares got listed on BSE and NSE w.e.f. February 26, 2021 pursuant to
an Initial Public Offering through an offer for sale by the President of India, acting through
the MOR, Government of India.

iv) It may be mentioned that during the listing process also, RailTel’s Board structure was
not in conformity with the Corporate Governance norms and therefore exemption from
SEBI was specifically sought in respect of Corporate Governance norms. The SEBI vide its
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letter dated December 15, 2020 had granted relaxation relating to the provisions of
appointment of adequate number of Independent Directors on the Board of the Company
(Copy enclosed at Annexure-II). The said fact was also brought to the notice of the
Exchanges at the time of seeking listing approval.

v) The clarification to the observation made by NSE vide email dated 16/02/2025 are
submitted here-in below:-

2.2) Chairperson of
the Committee is not
Independent

::_ Obsergggon of Response of RailTel
In terms of Article 67 of AoA of the Company, the power to
appoint Director(s) on the Board of the Company vest with
the President of India acting through MoR, the Company has
been apprising its administrative Ministry (i.e. MoR), the need
Provision pertaining for appointment of requisite number of Independent
Board Composition Directors including Woman Independent Director on the
(Regulation 17) Board of the Company to ensure compliance with the
provisions of SEBI Listing Regulations.
Reason: The copy of reminder letter(s) sent by RailTel to MoR dated
1.1) bne third/Half 14/08/2020, 03/03/2021, 20/05/2021, 26/07/2021,
0": the board is 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
hot Independent 04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022,
22/08/2022, 20/09/2022, 21/10/2022, 30/11/2022,
1.2) No 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
1 Woman Director 26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023,
on the Board 30/11/2023, 20/12/2023, 30/01/2024 22/02/2024,
28/03/2024, 26/04/2024, 27/05/2024, 27/06/2024,
1.3) Half of 30/07/2024, 30/08/2024, 30/09/2024, 29/10/2024,
the Board is not Nor- 29/11/2024, 27/12/2024 and 30/01/2025 are enclosed as
Executive Qfextraritl: .
Since the appointment of requisite number of Independent
Directors on the Board of the Company including Woman
Il ) e Woman Independent Director is pending at the end of MoR and due
ndependent Director - .
JaTHs Y i to non-availability of requisite number of Independent
Directors on the Board, it is beyond the control of the
Company to ensure compliance with the provisions of
Regulation 17 of the SEBI Listing Regulations w.r.t. requisite
number of Independent Directors including Woman
Independent Director.
Provisions pertaining Subsequent to the completion of tenure of one of the
to Audit Committee Independent Director on 09/11/2024, there_ was no
Composition Independent Director on the Board of RailTel, the
(Regulation 18) requirement of the composition of the Audit Committee did
not have two thirds majority of Independent Directors and
Reason: the requirement of Independent Chairperson of the Audit
2 2.1) TW.O third of Co_mmitl_:ee could not met from 09/11/2024 te 31/12/2024.
S sl bers Bieindt R_allTeI is a Gov_ernment Company{ the appomtment of all
Independent directors, including Independent Directors, is made by the

President of India through the Administrative Ministry as per
provisions contained in the Articles of Association of the
Company. Accordingly, it is beyond the control of the
Company to comply with the requirement of Regulation 18 of
SEBI LODR Regulations, 2015.




Provisions pertaining
to Nomination and
Remuneration
Committee
Composition
(Regulation 19)

Reason:
3.1) All members are
not  Non-Executive
Directors

3.2) Two third of the
members are not
Independent

3.3) Chairperson of
the Committee not
Independent

Subsequent to the completion of tenure of one of the
Independent Director on 09/11/2024, there was no
Independent Director on the Board of RailTel, the
requirement of the composition of the Nomination and
Remuneration Committee did not have two thirds majority of
Independent Directors and the requirement of Independent
Chairperson of the Nomination and Remuneration Committee
could not met from 09/11/2024 to 31/12/2024. Since RailTel
is a Government Company, the appointment of all directors,
including Independent Directors, is made by the President of
India through the Administrative Ministry as per provisions
contained in the Articles of Association of the Company.
Accordingly, it is beyond the control of the Company to
comply with the requirement of Regulation 19 of SEBI LODR
Regulations, 2015.

Provisions pertaining
to Stakeholders
Relationship
Committee
Composition
(Regulation 20)

Reason:

4.1) No Independent
Director on the
Committee

Subsequent to the completion of tenure of one of the
Independent Director on 09/11/2024, there was no
Independent Director on the Board of RailTel, the
requirement of one Independent Director as member of the
Stake Committee could not met from 09/11/2024 to
31/12/2024. Since RailTel is a Government Company, the
appointment of all directors, including Independent Directors,
is made by the President of India through the Administrative
Ministry as per provisions contained in the Articles of
Association of the Company. Accordingly, it is beyond the
control of the Company to comply with the requirement of
Requlation 20 of SEBI LODR Regqulations, 2015.

Provisions pertaining
to Risk Management
Committee
Composition
(Regulation 21)

Reason:

51) At least one
member should be an
Independent Director
in Risk Management
Committee

Subsequent to the completion of tenure of one of the
Independent Director on 09/11/2024, there was no
Independent Director on the Board of RailTel, the
requirement of one Independent Director as member of the
Risk Management Committee could not met from 09/11/2024
to 31/12/2024. Since RailTel is a Government Company, the
appointment of all directors, including Independent Directors,
is made by the President of India through the Administrative
Ministry as per provisions contained in the Articles of
Association of the Company. Accordingly, it is beyond the
control of the Company to comply with the requirement of




Subsequent to the completion of tenure of one of the |
Independent Directors on 09/11/2024, the composition of the
Audit Committee did not have the two-thirds majority of
Independent Directors during the quarter. Since there was no
Independent Director on the Board of RailTel, the
requirement of a quorum with at least two Independent
Directors could not be met in the Audit Committee meetings
Provisions pertaining | held on 28-Oct-2024. However, majority of members of the
to Audit Committee | Audit Committee were non-executive Directors. The fact that
Meetings the Audit Committee did not have the quorum was apprised
Reason: to the Committee during the meeting. The Committee noted
6 6.1) Quorum not met | this and expressed that as soon as more Independent
for the Audit | Directors were appointed by the President of India, the Audit
Committee  Meeting | Committee should be reconstituted to include the requisite
held on 28-Oct-2024 | nhumber of Independent Directors.

Since RailTel is a Government Company, the appointment of
all directors, including Independent Directors, is made by the
President of India through the Administrative Ministry as per
the provisions contained in the Articles of Association of the
Company. Accordingly, it was beyond the control of the
Company to comply with the quorum requirement in the Audit
Committee meetings held on 28-Oct-2024.

3. Further, it may not be out of place to mention here that in terms of clause 3 (a) of Exchange's
Policy relating to exemption of fines levied as per the provisions of SEBI SOP Circular, "in case
of any non-compliance arising out of inability of the listed entity to comply on account of making
any appointment to the Board of Directors/of KMPs due to pending approval for appointment of
Directors/ KMP etc., from the Government (Ministry)/ Regulator/ Any Statutory Authority, Stock
Exchanges may consider the proposal for granting waiver of fine levied under SOP for
compliance with Listing Regulations™.

4. In view of the position explained above, we request you to please take note of the above
submitted facts into consideration and not to initiate any action for non-compliance of abovesaid
regulations as the appointment of requisite number of Independent Directors including Woman
Independent Director on the Board is beyond the control of the Company.

5. Submitted for kind consideration please.
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Relevant Extracts of Articles of Association of RailTel

Appointment of Chairman,
Chairman-cum-Managing
Director,

Directors and their term of
office

Remuneration of Directors

Removal of Directors

Filling of vacancies of
Directors

Retirement of Directors

Appointment of
Independent Directors

Annexure-|

16
3. Shri Ashok Kumar Misra
4. Shri Akhil Agarwal
5. Shri Rajendra Kashyap
6. Shri S. Balachandran
Article 67 -

(1) The President shall have powers to appoint;

(& Full time Chairman or Part time Chairman, full time Managing
Director(s) or a full time Chairman-cum-Managing Director and other
full time Directors.

(b) The Directors representing the Government of India (Govt. Nominee
Directors) and

(c) Part-time Non-Official Directors/ Independent Directors

(d) The Directors appointed by the President shall hold office until
removed by him or until their resignation, retirement, death or
otherwise.

(2) The Directors so appointed shall be paid such fee, salary and/or
allowance as the President may from time to time, determine. Subject
to the provisions of the Act, such reasonable additional remuneration
as may be determined by the President may be paid to any one or
more of the Directors for extra or special services rendered by him or
them or otherwise.

(3) The President shall have the power to remove any Director including
the Chairman, Managing Director, and the Chairman-cum-Managing
Director, if any, from office at any time in his absolute discretion.

(4) The President shall have the right to fill any vacancy in the office of
Chairman, Chairman-cum-Managing Director, Managing Director or
Director(s) caused by removal, resignation, death or otherwise, as
provided in the Article 67 (1).

(5) The Chairman or Chairman-cum-Managing Director, the Managing
Director(s) and whole time Directors shall retire on their ceasing to
hold office of the Chairman or Chairman-cum-Managing Director, the
Managing Director(s) and whole time Directors respectively. Non-
official part-time Director shall retire on the expiry of the term of their
appointment. A Director representing a Ministry of the Government of
India shall retire on his ceasing to be an official of that Ministry. A
retiring Director shall be eligible for reappointment.

Article 68 —

Subject to the provisions of Section 149(6) of the Act and other Applicable
Laws, the President shall have the power to appoint requisite nhumber of
Independent Directors to comply with the Act as well as Listing Regulations
as amended from time to time.

(i) Every Independent Director shall at the first meeting of the Board in
which he participates as a Director and thereafter at the first meeting of
the Board in every financial year or whenever there is any change in the
circumstances which may affect his status as an Independent Director,
give a declaration that he meets the criteria of independence.

(i) The Company and Independent Directors are required to abide by the
provisions specified in Schedule 1V of the Act.
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December 15, 2020

Mr. Jasmeet Singh Marwah,
Company Secretary,

RalTel Corporation of India Limited,
Plate-A, 8™ Floor, Office Block,
Tower-2, East Kidwai Nagar,

New Delhi - 110 023

Sub: Request for seeking exemption under Regulation 300 of the SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR
Regulations”) from compliance with paragraph (10)(F)(g)i) of Part A of Schedule
Vi of the SEBI ICDR Regulations and Regulation 17 of the SEBI Listing
Regulations at the time of filing of the RHP and Prospectus with the RoC and the
subsequent listing of the Company.

Dear Sir,

1. This has reference to your letter dated November 17, 2020, whereby, you have inter alia
sought exemption from compliance with the requirements under paragraph (10XF)XgXi) of
Part A of Schedule VI of the SEBI ICDR Regulations and Regulation 17 of the SEBI
Listing Regulations at the time of filing of the RHP and Prospectus with the RoC and the
subsequent listing of the Company.

2. Based on circumstances of the case and the facts represented by you, it has been
decided to accede to your requests (as mentioned in para 11 of your letter), subject to
following conditions.

a. The relevant disclosures are made in the offer documents.

b. The Company is in compliance with all other requirements under SEBI ICDR
Regulations.

3. The exemptions (as requested in para 11 of your lefter) are granted only for the time fill
the company gets listed. Subsequent to the listing, the company shall comply with
provisions of SEBI Listing Regulations.

4. The aforesaid approval is for limited purpose of undertaking the proposed IPO. Further,
the approval is specific to the present case and shall not be treated as precedent.

Yours falthfully,

el
Rajmigh Prasad
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This is with reference to our various earlier reminders via e-mails/letters and information
furnished from time to time in relation to vacancy of Independent Director.

2. It may be brought out that as on 31/03/2020, there were four (4) Independent Directors on
the Board of RailTel. Out of the said four (4) Independent Directors, the tenure of twao (2) nos. of
Independent Directors namely Dr. Anupam Alok and Shri Ashok Goel has completed on
01/04/2020 in terms of Railway Board letter no. 2009/PL/48/1 (Pt.3) dated 11/07/2019.

3. Since RailTel shares are proposed to be listed on the stock exchange in the upcoming IPO, we
are required to ensure compliance with the pravisions of SEBI (Listing Obligations and Disclosure
Requirement) Regulations "LODR" as well. In terms of Regulation 17(1)(b) of the SEBI (LODR)
Regulations, in case of executive Chairperson at least half of the Board of Directors shall
comprise of Independent Directors. The provision of the said regulation is reproduced here-in-
below:-

“where the chairperson of the board of directors is a non-executive director, at least one-third
of the board of directors shall comprise of independent directors and where the listed entity
does not have a regular non-executive chairperson, at least half of the board of directors shall
comprise of independent directors”

4. As per the present Board structure of RailTel, there are four (4) functional Directors including
one Chairman & Managing Director (Executive Chairperson) and two (2) Part-time Govt. Nominee
Directors. Hence, the total nos. of non-independent Directors on the Board of RailTel are six {(6).
As per the requirement of the said Listing regulations, RailTel is required to have at least half of
the Board i.e. total six (6) independent Directors on the Board, to ensure compliance with
provision of the said Listing regulation.

5. It may be mentioned that as on date, there are only two {2) nos. of Independent Directors on
the Board of the Company and therefore Company is short by four (4) nos. of independent
Directors, if the requirement of listing regulation is to be considered.

RailTel Corporation of India Ltd. (A Government of India Undertaking)
CIN : U64202DL2000GOI107905

Office : 143, Institutional Area, Sector-44, Gurugram - 122 003, NCR (India), T : +91 124 2714000, F i
S Regd. Office : 6th Floor, llird Block, Delhi Technology Park, Shastri Park, Delhi - 110053
Website : www.railtelindia.com
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6. It may be relevant to mention here that in view of the upcoming RailTel’s IPO, the Company
have sought exemption from SEBI in respect of Corporate Governance norms whereby the
Company had undertaken to comply with the Regulation 17(1) of the SEBI (LODR) Regulations
prior to filing of Red Herring Prospectus with the Registrar of Companies. Further, the
Department of Investment and Public Asset Management (DIPAM) is raising the issue for the

appointment of adequate nos. of Independent Directors on the Board of the Company in the
Con-call took ptace during IPO meeting.

7. It may be mentioned that in terms of the Article-66(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Director vest with the
President of India acting through Ministry of Railways.

8. In view of the position explained above, it is requested that the Ministry of Railways may
expedite the process of appointing four (4} more nos. of Independent Directors on the Board of

the Company to enable us to ensure compliance with the applicable provisions as brought out
above.
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This is with reference to our various earlier reminders sent via e-mails/letters and information
furnished from time to time in relation to vacancy of Independent Directors.

2. It may be mentioned that as on date, there are only two (2) nos. of Independent Directors on the
Board of RailTel and therefore the Company is short by four (4) nos. of Independent Directors, as per
the requirement SEBI (Listing Obligations and Disclosure Requirement) Regulations "LODR".

3. Since RailTel’s equity shares got listed on the Stock Exchange on 26/02/2021 by way of IPO of the
Company, we are required to ensure compliance with the provisions of SEBI LODR Regulations. In
terms of Regulation 17(1)(b) of the SEBI {LODR) Regulations, in case of executive Chairperson, at
least half of the Board of Directors shall comprise of Independent Directors.

4. It may be relevant to mention here that during the listing process, RailTel had sought exemption
from SEBI in respect of Corporate Governance norms whereby the Company had undertaken to
comply with the Regulation 17(1) of the SEBI (LODR) Regulations prior to filing of Red Herring
Prospectus (RHP) with the Registrar of Companies. Since RailTel do not have the adequate number
of Independent Director on the Board at the time of filing RHP, the Company had again sought the
exemption from SEBI. The SEBI vide its letter dated 15/12/2021 had specifically relaxed the
provisions of appointment of adequate number of Independent Directors on the Board of the
Company only for the time till the Company gets listed on the Stock Exchange. Post listing, if the
Company do not complies with the requirement of adequate number of Independent Directors on the
Board, the Company would be penalized by the Stock Exchanges/SEBI for the said non-compliance.

5. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Directors including Independent Directors on the Board of the
Company vest with the President of India acting through Ministry of Railways.

6. In view of the position explained above, it is requested that the Ministry of Railways may expedite
the process of appointing four (4) more nos. of Independent Directors on the Board of the Company
to enable us to ensure compliance with the applicable provisions of the SEBI LODR Regulations and to
avoid the penalty, as brought out above.
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This is with reference to our various earlier reminders sent via e-mails/letters and information furnished from
time to time in relation to vacancy of Independent Directors.

2. It may be mentioned that as on date, there are only two (2) nos. of Independent Directors on the Board of RailTel
and therefore the Company is short by four (4) nos. of Independent Directors, as per the requirement SEBI (Listing
Obligations and Disclosure Requirement) Regulations "LODR”".

3. Since RailTel’s equity shares got listed on the Stock Exchange on 26/02/2021 by way of IPO of the Company, we are
required to ensure compliance with the provisions of SEBI LODR Regulations. In terms of Regulation 17(1)(b) of the
SEBI (LODR) Regulations, in case of executive Chairperson, at least half of the Board of Directors shall comprise of
Independent Directors.

4. It may be relevant to mention here that during the listing process, RailTel had sought exemption from SEBI in
respect of Corporate Governance norms whereby the Company had undertaken to comply with the Regulation 17(1) of
the SEBI (LODR) Regulations prior to filing of Red Herring Prospectus (RHP) with the Registrar of Companies. Since
RailTel do not have the adequate number of Independent Director on the Board at the time of filing RHP, the Company
had again sought the exemption from SEBI. The SEBI vide its letter dated 15/12/2021 had specifically relaxed the
provisions of appointment of adequate number of Independent Directors on the Board of the Company only for the
time till the Company gets listed on the Stock Exchange.

5. In our previous reminder letter dated 03/03/2021, we expressed our apprehension that post listing, the Stock
Exchange would treat this non-compliance seriously and may impose heavy penalty on RailTel. As indicated, now NSE
vide its letter dated 17/05/2021 (Copy placed at Annexure-I) has imposed fine of Rs. 1,70,000 plus GST for not
complying with the requirement of Regulation 17(1) of the SEBI (LODR) Regulations, 2015.

6. It may be brought out that during 7" Separate Meeting of Independent Directors of the Company held on
22/03/2021, the existing Independent Directors desired that a reminder letter may be sent again to MoR with reference
to this Independent Director's meeting for early appointment of requisite number of Independent Directors on the
Board of RailTel.

7. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the Company, the power to
appoint any Directors including Independent Directors on the Board of the Company vest with the President of India
acting through Ministry of Railways.

8. In view of the position explained above, it is requested that the Ministry of Railways may expedite the process of
appointing four (4) more nos. of Independent Directors on the Board of the Company to enable us to ensure
compliance with the applicable provisions of the SEBI LODR Regulations and to avoid the penalty/fine, in future.
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This is in continuation of our various earlier reminders sent via e-mails/letters and information
fumished from time to time in relation to vacancy of Independent Directors on the Board of RailTel
Corporation of India Limited ("RailTel”).

2. It may be mentioned that in terms of RB letter no. 2008/PL/48/1/(Pt.) dated 20/07/2018, three (3) years
tenure of Smt. Rashmi Jain (Woman Independent Director) got completed on 19/07/2021. As on date, there
is only one (1) Independent Director on the Board of RailTel and therefore, the Company is short by five (5)
nos. of Independent Directors as per the requirement SEBI (Listing Obligations and Disclosure Requirement)
Regulations ("LODR") and the Companies Act, 2013 (“Act”). Further, consequent upon cessation of Smt.
Rashmi Jain, RailTel is required to have atleast one Independent Director on its Board to ensure compliance
with the requirement of the Act and Regulation 17 of the SEBI (LODR) Regulations.

3. Since RailTel’s equity shares got listed on the Stock Exchange on 26/02/2021 by way of IPO of the
Company, we are required to ensure compliance with the provisions of SEBI (LODR) Regulations. In terms
of Regulation 17(1)(b) of the SEBI (LODR) Regulations, in case of executive Chairperson, at least half of the
Board of Directors shall comprise of Independent Directors. Further, Regulation 17(1)(a) of the SEBI
(LODR) Regulations requires that RailTel being top 500 listed entity, shall have at least one Independent
Woman Director on its Board. The provisions of Section 149(1) of the Act read with Rule 3 of the
Companies (Appointment) and Qualification of Directors) Rules, 2014 also requires that RailTel being listed
entity, shall have at least one-Woman Director on its Board.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the Company, the
power to appoint any Directors including Independent Directors on the Board of the Company vest with the
President of India acting through Ministry of Railways.

5. In view of the position explained above, it is requested that the Ministry of Railways expedite the
process of appointing other five (5) more nos. of Independent Directors including atleast One Woman
Director on the Board of RailTel to enable us to ensure compliance with the provisions of Regulation 17 (1)
the SEBI (LODR) Regulations and Section 149 of the Act, to avoid the penalty/fine.
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This is ih continuation of our various earlier reminders sent via e-mails/letters and information furnished
from time to time in relation to vacancy of Independent Directors on the Board of RailTel Corporation of India
Limited (“RailTel").

2. It may be mentioned that in terms of RB letter no. 2008/PL/48/1/(Pt.) dated 20/07/2018, three (3) years
tenure of Smt. Rashmi Jain (Woman Independent Director) got completed on 19/07/2021. As on date, there is
only one (1) Independent Director on the Board of RailTel and therefore, the Company is short by five (5) nos. of
Independent Directors as per the requirement SEBI (Listing Obligations and Disclosure Requirement) Regulations
("LODR") and the Companies Act, 2013 (“"Act”). Further, consequent upon cessation of Smt. Rashmi Jain, RailTel
is required to have atleast one woman Independent Director on its Board to ensure compliance with the
requirement of the Act and Regulation 17 of the SEBI (LODR) Regulations.

3. Since RailTel’s equity shares got listed on the Stock Exchange on 26/02/2021 by way of IPO of the Company,
we are required to ensure compliance with the provisions of SEBI (LODR) Regulations. In terms of Regulation
17(1)(b) of the SEBI (LODR) Regulations, in case of executive Chairperson, at least half of the Board of Directors
shall comprise of Independent Directors. Further, Regulation 17(1)(a) of the SEBI (LODR) Regulations requires
that RailTel being top 500 listed entity, shall have at least one Independent Woman Director on its Board. The
provisions of Section 149(1) of the Act read with Rule 3 of the Companies (Appointment) and Qualification of
Directors) Rules, 2014 also requires that RailTel being listed entity, shall have at least one-Woman Director on its
Board.

4, It may be brought out that NSE and BSE vide their letter and email dated 20/08/2021 (Copy enclosed as
Annexure-I and Annexure-II, respectively) has imposed heavy fine of Rs. 9,10,000 plus GST (i.e. Rs.
4,55,000+GST, each by NSE and BSE) for not complying with the requirement of Regulation 17(1) of the SEBI
(LODR) Regulations, 2015 i.e. atleast half of the Board of Directors shall comprise of Independent Directors for
the quarter ended 30/06/2021.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the Company, the
power to appoint any Directors including Independent Directors on the Board of the Company vest with the
President of India acting through Ministry of Railways.

5. In view of the position explained above, it is requested that the Ministry of Railways expedite the process of
appointing other five (5) more nos. of Independent Directors including atleast One Woman Director on the Board
of RailTel to enable us to ensure compliance with the provisions of Regulation 17 (1) the SEBI (LODR)
Regulations and Section 149 of the Act, to avoid the penalty/fine, in future.
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Hes:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,
03/03/2021, 20/05/2021, 26/07/2021 and 25/08/2021.

Agied,

This is with reference to our above referred letters on the captioned subject.

2. It may be brought out that in our previous letter of even number dated 25/08/2021, the vacancy of
Five (5) Independent Directors including One Woman Independent Director on the Board of RailTel
was apprised to the Ministry of Railways ("MoR”) with the request to expedite the process of
appointment of Independent Directors on the Board of RailTel.

3. Subsequently, MoR vide its letter 2019/PU57/22 dated 09/11/2021 has appointed Three (3)
Independent Director(s) on the Board of RailTel namely Dr. Subhash Sharma, Shri N. Manoharan and
Shri Avinash Madhukarrao Ghate.

4. Considering the abovesaid appointments of Independent Directors, two more positions of
Independent Directors including one-woman Independent Director are still lying vacant as per the
requirement of Regulation 17(1) of the SEBI (LODR) Regulations, 2015.

5. It may be mentioned that NSE and BSE vide their letter and email dated 22/11/2021 (Copy endlosed
as Annexure-I and Annexure-II, respectively) has imposed heavy a fine of Rs. 9,20,000 plus GST
(i.e. Rs. 4,60,000+GST, each by NSE and BSE) for not complying with the requirement of Regulation
17(1) of the SEBI (LODR) Regulations, 2015 i.e. atleast half of the Board of Directors shall comprise of
Independent Directors including atleast One Woman Independent Director for the quarter ended
30/09/2021.

6. In terms of the Article-67(1) of the Articles of Association of the Company, the power to appoint
any Directors induding Independent Directors on the Board of the Company vest with the President of
India acting through MoR.

7. In view of the position explained above, it is requested that the MoR may please expedite the
process of appointing two (2) more nos. of Independent Directors including one-woman Independent
Director on the Board of RailTel to enable us to ensure compliance with the provisions of Regulation 17
(1) the SEBI (LODR) Regulations and Section 149 of the Act, to avoid the penaity/fine, in future.
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Hea:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,
03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021 and 27/12/2021.
Ay,

This is with reference to our above referred letters on the captioned subject.

2. It may be brought out that in our previous letter of even number dated 27/12/2021, the
vacancy of Two (2) Independent Directors including One Woman Independent Director on the
Board of RailTel was apprised to the Ministry of Railways ("MoR") with the request to expedite
the process of appointment of Independent Directors on the Board of RailTel.

3. In terms of the Article-67(1) of the Articles of Association of the Company, the power to
appoint any Directors including Independent Directors on the Board of the Company vest with
the President of India acting through MoR.

4. It may be mentioned that due to non-availability of requisite number of Independent
Directors including Woman Independent Director on the Board of the Company, RailTel is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, for which the Company may be heavily
penalized by the Stock Exchanges (NSE and BSE).

5. In view of the position explained above, it is requested that the MoR may please expedite
the process of appointing two (2) more nos. of Independent Directors including one-woman
Independent Director on the Board of RailTel to enable us to ensure compliance with the
provisions of Regulation 17 the Listing Regulations and Section 149 of the Act, to avoid the
penalty/fine.
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He3t:- 1) Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021 and 15/02/2022.

HRIET,

This is with reference to our above referred letters on the captioned subject.

2. It may be brought out that vide our letters of even number dated 27/12/2021 & 15/02/2022, the
vacancy of Two (2) Independent Directors including One Woman Independent Director on the Board of
RailTel was apprised to the Ministry of Railways ("MoR™ with the request to expedite the process of
appointment of Independent Directors on the Board of RailTel.

3. Further, in the said letter, we have also expressed our apprehension that due to non-availability of
requisite number of Independent Directors including Woman Independent Director on the Board of the
Company, RailTel may be heavily penalized by the Stock Exchanges (i.e. NSE and BSE) for not
complying with the provisions of Regulation 17 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. As indicated above, now both the Stock Exchanges (i.e. NSE and
BSE) vide their letter/email dated 21/02/2022 (Copy placed at Annexure-I & II, respectively) has
individually imposed fine of Rs. 6,36,000 plus GST for not complying with the requirement of Listing
Regulations. Thus, the total penalty amount of Rs. 12,72,000/- plus GST was imposed on RailTel
without its fault for not having requisite number of Independent Directors including woman
Independent Director on its Board.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the Company,
the power to appoint any Directors including Independent Directors on the Board of the Company vest
with the President of India acting through MoR.

5. In view of the position explained above, it is requested that the MoR may please expedite the
process of appointing two (2) more nos. of Independent Directors including one-woman Independent
Director on the Board of RailTel to enable us to ensure compliance with the provisions of Regulation 17
the Listing Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in
the future.
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#e:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,

03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021,
15/02/2022 and 28/02/2022.

HEIEd,
This is with reference to our above referred letters on the captioned subject.

2. It may be brought out in terms of Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, presently, three (3) positions of Independent
Directors including one (1) woman independent Director are lying vacant in RailTel.

3. In our previous reminder letter dated 28/02/2022, it was informed that both the Stock
Exchanges (i.e. NSE and BSE) vide their letter/email dated 21/02/2022 has imposed total
penalty amount of Rs. 12,72,000/- plus GST on RailTel for not having requisite number of
Independent Directors including woman Independent Director on its Board.

4. The matter relating to appointment of adequate number of Independent Director has been
discussed on various occasion in the Board and Committee meetings. Recently, the matter was
also discussed in 8" Separate Meeting of Independent Directors where-in all the Independent
Directors firmly resolved that a reminder be sent again to MoR for early appointment of
requisite number of Independent Directors on the Board of RailTel.

5. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Directors including Independent Directors on the Board of
the Company vest with the President of India acting through MoR.

6. In view of the position explained above, it is requested that the MoR may please expedite
the process of appointing three (3) more nos. of Independent Directors including one-woman
Independent Director on the Board of RaifTel to enable us to ensure compliance with the
provisions of Regulation 17 the Listing Regulations and Section 149 of the Companies Act,
2013, to avoid any further penalty/fine in the future.
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He:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,
03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021,
15/02/2022, 28/02/2022 and 04/04/2022.

ARle,
This is with reference to our above referred letters on the captioned subject.

2. It may be brought out in terms of Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, presently, three (3) positions of Independent
Directors induding one (1) woman independent Director are lying vacant in RailTel.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Assodiation of
the Company, the power to appoint any Directors including Independent Directors on the
Board of the Company vest with the President of India acting through MoR.

4. It may be mentioned that due to non-availability of requisite number of Independent
Directors including Woman Independent Director on the Board of the Company, RailTel is
not able to ensure compliance with the provisions of Regulation 17 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, for which the Company may
be heavily penalized by the Stock Exchanges (NSE and BSE).

5. In view of the position explained above, it is requested that the MoR may please
expedite the process of appointing three (3) more nos. of Independent Directors including
one-woman Independent Director on the Board of RailTel to enable us to ensure
compliance with the provisions of Regulation 17 the Listing Regulations and Section 149 of
the Companies Act, 2013, to avoid any further penalty/fine in the future.
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TeH:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,

20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022
and 04/05/2022.

AgIey,
This is with reference to RCIL's above referred letters on the captioned subject.

2. Tt may be brought out that vide above referred letters, request has been made for filling up the
vacancies of Three (3) Independent Directors including One Woman Independent Director on the
Board of RailTel to ensure compliance with Regulation 17 of the SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2015.

3. Further, in the said letter(s), it has also been expressed our apprehension that due to non-
availability of requisite number of Independent Directors including Woman Independent
Director on the Board of the Company, RCIL may be heavily penalized by the Stock Exchanges
(i.e. NSE and BSE) for not complying with the provisions of Regulation 17 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. As indicated above, now both the
Stock Exchanges (i.e. NSE and BSE) vide their letter/email dated 20/05/2022 (Copy placed at
Annexure-I & II, respectively) has individually imposed fine of Rs. 4,50,000 plus GST for not
complying with the requirement of Listing Regulations. Thus, the total penalty amount of Rs.
9,00,000/- plus GST was imposed on RailTel without its fault for not having requisite nhumber of
Independent Directors including woman Independent Director on its Board.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Directors including Independent Directors on the Board of
the Company vest with the President of India acting through MoR.

5. In view of the position explained above, it is requested that the MoR may please
expedite the process of appointing three (3) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel to enable the
Company to ensure compliance with the provisions of Regulation 17 the Listing Regulations and
Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.
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Teat:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,

20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022 and 04/05/2022.

Ry,

This is with reference to RCIL’s above referred letters on the captioned subject
whereby the vacancies of three (3) Independent Directors including One Woman
Independent Director on the Board of RailTel was apprised to the Ministry of Railways
("MoR").

2. Tt may be brought out that in terms of Railway Board letter no. 2009/PL/50/13/Pt. dated
11/07/2019, the tenure of Shri Chinnsamy Ganesan, Independent Director got completed on
11/07/2022. Subsequent to completion of tenure of Shri Ganesan, the position of four (4)
Independent Directors including One Woman Independent Director on the Board of RailTel
falls vacant which need to be filled up urgently.

3. It may be mentioned that in terms of the Article-67(1) of the Artidles of Association of the
Company, the power to appoint any Directors including Independent Directors on the Board
of the Company vest with the President of India acting through MoR.

4. It may be relevant to mention here that due to non-availability of requisite number of
Independent Directors including Woman Independent Director on the Board of the Company,
RailTel is not able to ensure compliance with the provisions of Regulation 17 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, for which the RailTel is
getting monetary penalty notices from the Stock Exchanges (i.e. NSE and BSE).

5. In view of the position explained above, it is requested that the MOR may please
expedite the process of appointing four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel to enable the
Company to ensure compliance with the provisions of Regulation 17 the Listing Regulations
and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.
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HEa:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,

20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022 and 11/07/2022.

#EIe,

This is with reference to RCIL's above referred letter on the captioned subject. On
last occasion, it was informed that Shri Chinnsamy Ganesan has ceased to be Independent
Director of the Company w.e.f. 11/07/2022 and consequently the posts of Four (4)
Independent Directors including One Woman Independent Director are lying vacant.

2. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director including Independent Directors on the
Board of RCIL vest with the President of India acting through MoR.

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RCIL is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. It may be brought out that
the Stock Exchanges are quarterly reviewing the compliance status and are imposing the
penalty/fine for not adhering to the compliance of Listing regulations. Thus, the Company
is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

4. In view of the position explained above, it is once again requested that MOR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RCIL so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.
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TG~ Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,

20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022 and 22/08/2022.

AT,

This is with reference to RCIL's above referred letter on the captioned subject. On
last occasion, it was informed that Shri Chinnsamy Ganesan has ceased to be Independent
Director of the Company w.e.f. 11/07/2022 and consequently the posts of Four (4)
Independent Directors including One Woman Independent Director are lying vacant.

2. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director induding Independent Directors on the
Board of RCIL vest with the President of India acting through MoR.

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RCIL is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. It may be brought out that
the Stock Exchanges are guarterly reviewing the compliance status and are imposing the
penalty/fine for not adhering to the compliance of Listing regulations. Thus, the Company
is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

4. In view of the position explained above, it is once again requested that MOR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RCIL so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.
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T&s:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022 and 20/09/2022.

Hgled,

This is with reference to RCIL's above referred letter on the captioned subject. On
last occasion, it was informed that Shri Chinnsamy Ganesan has ceased to be Independent
Director of the Company w.e.f. 11/07/2022 and consequently the posts of Four (4)
Independent Directors including One Woman Independent Director are lying vacant.

2. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director induding Independent Directors on the
Board of RCIL vest with the President of India acting through MoR.

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RCIL is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (Listing
Obligations and Disdosure Requirements) Regulations, 2015. It may be brought out that
the Stock Exchanges are quarterly reviewing the compliance status and are imposing the
penalty/fine for not adhering to the compliance of Listing regulations. Thus, the Company
is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

4. In view of the position explained above, it is once again requested that MOR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RCIL so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.
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TeH:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,
03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021,
15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022, 03/06/2022,
11/07/2022, 22/08/2022, 20/09/2022 and 21/10/2022.

Agey,

This is with reference to RCIL's above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling
up the post of Four (4) Independent Directors including One Woman Independent Director
on the Board of RCIL to ensure compliance with Regulation 17 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

3. Further, in the said letter(s), RCIL had expressed apprehension that due to non-
availability of requisite number of Independent Directors including Woman Independent
Director on the Board of the Company, RCIL may be heavily penalized by the Stock
Exchanges (i.e. NSE and BSE) for not complying with the provisions of Regulation 17 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. As indicated
above, now both the Stock Exchanges (i.e. NSE and BSE) vide their letter/email dated
21/11/2022 (Copy placed at Annexure-I & II, respectively) has individually imposed fine
of Rs. 4,60,000 plus GST for not complying with the requirement of Listing Regulations.
Thus, the total penalty amount of Rs. 9,20,000/- plus GST was imposed on RCIL without its
fault for not having requisite number of Independent Directors including woman
Independent Director on its Board.
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4. Further, RCIL has also been facing the consequences for not having requisite number of
Independent Directors on the Board during MOU evaluation process (2021-22) conducted
by Department of Public Enterprises (DPE) where-in negative marking of 1.2 marks may be
imposed for not adhering to the Corporate Governance parameters.

5. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director including Independent Directors on the
Board of RCIL vest with the President of India acting through Ministry of Railways (MoR).

6. In view of the position explained above, it is once again requested that MOR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RCIL so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.

7. This issues with the approval of CMD/RailTel.
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"et:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022 and 30/11/2022.

Ay,
This is with reference to RCIL’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board of
RCIL to ensure compliance with Regulation 17 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

2. It may be mentioned that in terms of the Articte-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RCIL
vest with the President of India acting through MoR.

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RCIL is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. It may be brought out that the Stock Exchanges are
quarterly reviewing the compliance status and are imposing the penalty/fine for not adhering to the
compliance of Listing regulations. Thus, the Company is being penalized heavily by the Stock
Exchanges (i.e. NSE and BSE) without its fault.

4. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RCIL so as to ensure compliance
with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the Companies
Act, 2013, to avoid any further penalty/fine in the future.
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"Iz~ Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022 and 11/01/2023.

ARley,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors incfuding One Woman Independent Director on the Board of
RailTel to ensure compliance with Regulation 17 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

2. It may be mentioned that in terms of the Artide-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways (“MoR").

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. It may be brought out that the Stock Exchanges are
quarterly reviewing the compliance status and are imposing the penalty/fine for not adhering to the
compliance of Listing regulations. Thus, the Company is being penalized heavily by the Stock
Exchanges (i.e. NSE and BSE) without its fault.

4. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penaity/fine in the future.
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H3l:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,

03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021,
15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022, 03/06/2022,
11/07/2022, 22/08/2022, 20/09/2022, 21/10/2022, 30/11/2022,
11/01/2023 and 13/02/2023.

Hele,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling
up the post of Four (4) Independent Directors including One Woman Independent Director
on the Board to enable RailTel to ensure compliance with the provisions of Regulation 17 of
the SEBI (LODR) Regulations, 2015.

2. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director including Independent Directors on the
Board of RailTel vest with the President of India acting through Ministry of Railways
("MoR").

3. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

4. It may be worthy to mention that in our previous reminder letter, RailTel had expressed
apprehension that due to non-availability of requisite number of Independent Directors
including Woman Independent Director on the Board of the Company, RailTel may be
heavily penalized by the Stock Exchanges (i.e. NSE and BSE

YeTcel PIANTH 3ATh 3
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provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. As indicated above, now
both the Stock Exchanges (i.e. NSE and BSE) vide their letter/email dated 21/02/2023
(Copy placed at Annexure-I & II, respectively) has individually imposed fine of Rs.
4,60,000 plus GST for not complying with the requirement of Listing Regulations. Thus, the
total penalty amount of Rs. 9,20,000/- plus GST was imposed on RailTel without its fault
for not having requisite nhumber of Independent Directors including woman Independent
Director on its Board.

5. In view of the position explained above, it is once again requested that MoR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RailTel so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.

Yediq,

Nu’v Delhi
\ T?Fﬁ

\
mmw:mm (Rafe)

F
* |
"D'P
e,v\"

Poration o\

Hedel: IRFd AR

(,s_v s/ Uh ) 2 #

\03) )

7 07’}



7‘“’ - o @ G2& Qb

ijgs\um
Blcdd wramsaRK A e
No Ralrrel/sectt/lGIA'zl 01105/2023 ONE EARTH « ONE FAMILY + ONE FUTURE RA'LTEL
FrFH fers Qe (Rifde skt drewy)
R Qs
W A,
a% faeell -110001

Rrwar:- Yorder @Y oF waei e site arfter fderes & PrgRa & waw

Hedl:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020,

03/03/2021, 20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021,
15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022, 03/06/2022,
11/07/2022, 22/08/2022, 20/09/2022, 21/10/2022, 30/11/2022,
11/01/2023,13/02/2023 and 11/03/2023.

#EIc,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling
up the post of Four (4) Independent Directors including One Woman Independent Director
on the Board to enable RailTel to ensure compliance with the provisions of Regulation 17 of
the SEBI (LODR) Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of
the Company, the power to appoint any Director including Independent Directors on the
Board of RailTel vest with the President of India acting through Ministry of Railways
(“MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

5. It may be worthy to mention that the matter relating to appointment of adequate
number of Independent Director has been discussed on various occasion in the Board and
Committee meetings. Recently, the matter was also discussed in 9% Separate Meeting of
Independent Directors where-in all the Independent Directors firmly resolved that ‘,ét\
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reminder be sent again to MoR for early appointment of requisite number of Independent
Directors on the Board of RailTel.

6. In view of the position explained above, it is once again requested that MOR may
please expedite the process for appointment of Four (4) more nos. of
Independent Directors including one-woman Independent Director on the Board
of RailTel so as to ensure compliance with the provisions of Regulation 17 of the Listing
Regulations and Section 149 of the Companies Act, 2013, to avoid any further penalty/fine
in the future.

7. This issues with the approval of CMD/RailTel.
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@eet:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023 and 01/05/2023.

ARG,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RaiiTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Artides of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways ("MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid penalty/fine in the future.

T arg,
L 123
A SR 3w 3t fafes & faw

-4 %‘" 1’0\/ 20 o\

a‘:ﬁaﬁau&mm(ﬁﬁ)

Qaéa EFI"TI’?\"@'FI sﬁm?{%m ﬁ*lﬁl’é@', YR WRER (¥ HATTY ) H1 STHH
CIN : L64202DL2000GO1107905

Registered & Corporate Office : Plate-A, 6th Floor, Office Block, Tower-2, East Kidwai N
491 11 22900600, F +91 11 22900699 | WebS|te wwwrallltt‘e,;/lﬁldlaaggrl;] New Delhi - 110023



31/07/2023

G2@

ONE EARTH « ONE FAMILY ¢+ ONE FUTURE

1§ f=elY -110001

mmm#WMﬁmmmmaﬁgﬁa%mm

#agsf:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023 and
26/06/2023.

R,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways ("MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015.

5. It may be worthy to mention that the matter relating to appointment of adequate number of
Independent Director has been discussed on various occasion in the Board and Committee meetings.
Recently, the matter was also discussed in 10™ Separate Meeting of Independent Directors where-in
all the Independent Directors firmly resolved that a reminder be sent again to MoR for early
appointment of requisite number of Independent Directors on the Board of RailTel.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.
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#ash- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/03/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023 and 31/07/2023.

AgIed,

This is with reference to RailTel’s above refermed letter on the @ptioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four {4} Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015,

3. It may be mentioned that in terms of the Article-67(1) of the Artides of Assodation of the
Company, the power to appoint any Director induding Independent Directors on the Board of RaifTel
vest with the President of India acting through Ministry of Railways ("MoR”).

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RaifTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Reguiations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and are
imposing the penaly/fine for not adhering to the compliance of Listing regulations. Thus, the
Company is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
incdduding one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.

6. This issues with the approval of CMD/RailTel.
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gga:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023, 31/07/2023 and 05/09/2023.

HpIET,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
past of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RaflTel
vest with the President of India acting through Ministry of Railways ("MoR").

4, 1t may be relevant to mention here that due to non-appointment of requisite number of
Independent Diredtors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions af Regulation 17 of the SEBI {(LODR} Requiations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and are
imposing the penaltyffine for nat adhering to the compliance of Listing regutations. Thus, the
Company is being penalized heavily by the Stock Exchanges (i.e, NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future,
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#gil:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023, 30/11/2023 and 20/12/2023.

#gle,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways (“MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and are
imposing the penalty/fine for not adhering to the compliance of Listing regulations. Thus, the
Company is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.
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#gs:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023, 30/11/2023, 20/12/2023 and
30/01/2024.

AgIeT,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways (“MoR”").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and are
imposing the penalty/fine for not adhering to the compliance of Listing regulations. Thus, the
Company is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.

6. This issues with the approval of CMD/RailTel.
4,

Teee HIARA 16 $fear _fes & fw

¥ é@ﬂ@?}\tﬂ?ﬁ’m

of. UH. ARSE
mmwm(ﬁm

YoTodl BIANTH 3T Sfedl fafies, wre wor (Yo o) o suwa
CIN : L64202DL2000GOI107905

idwai New Delhi - 110023
i Office : Plate-A, 6th Floor, Office Block, Tower-2, East Kidwai Nagar,
BEglslerEa s Corp_oi_r:a:& 11I 22900600, F +91 11 22900699 | Website : www.railtelindia.com



No. RailTel/Sectt/16/A-21 28/03/2024

anﬁaﬂitﬁ#&maﬂdtaan(ﬁﬂairsﬂtdhmaqj
@I @,

e HATeI,

7§ feeelY -110001

- mﬁéﬁﬁﬁ?mﬁtmmﬁﬁgﬁa#mﬁl

¥esl:- Our letter number RailTel [Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022,
04/04/2022, 04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,
21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023, 30/11/2023, 20/12/2023,
30/01/2024 and 22/02/2024.

Agley,

This is with reference to RailTel's above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, request has been made for filling up the
post of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015,

3. It may be mentioned that in terms of the Article-67(1) of the Artidles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of RailTel
vest with the President of India acting through Ministry of Railways ("MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and are
imposing the penalty/fine for not adhering to the compliance of Listing regulations. Thus, the
Company is being penalized heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.
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Hest:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,

21/10/2022, 30/11/2022, 11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,
26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023, 30/11/2023, 20/12/2023,
30/01/2024, 22/02/2024 and 28/03/2024.

#Agled,

This is with reference to RailTel’s above referred letter on the captioned subject.
2. It may be brought out that vide above referred letters, request has been made for filling
up the post of Four (4) Independent Directors including One Woman Independent Director on
the Board to enable RailTel to ensure compliance with the provisions of Regulation 17 of the
SEBI (LODR) Regulations, 2015.

3. It my be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015. It may be brought out that the Stock Exchanges are quarterly reviewing
the compliance status and are imposing the penalty/fine for not adhering to the compliance
of Listing regulations. Thus, the Company is being penalized heavily by the Stock Exchanges
(i.e. NSE and BSE) without its fault.

5. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Four (4) more nos. of Independent
Directors including one-woman Independent Director on the Board of RailTel so as to
ensure compliance with the provisions of Regulation 17 of the Listing Regulations and Section
149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.

6. This issues with the approval of CMD/RailTel
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He3h- Our letter number RailTel/Sectt/16/A-21 dated  14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022,
11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023,
21/10/2023, 30/11/2023, 20/12/2023, 30/0 1/2024, 22/02/2024, 28/03/2024 and 26.04.2024.

FRleT,

This is with reference to RailT. el's above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, we had requested for filling up the

3. Subsequent to the resignation of Dr Subhash Sharma, Independent Director, the vacancy
of Independent Director on the Board of RailTel stand increased to Five (5) Independent
Directors induding one woman Independent Director.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not
able to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015. It may be brought out that the Stock Exchanges are quarterly reviewing
the compliance status and are imposing the penalty/fine for not adhering to the compliance
of Listing regulations. The latest fine imposed by the National Stock Exchange vide its letter
no. NSE/LIST- -SOP/COMB/FINES/0578 dated 22.05.2024 and Bombay Stock Exchange vide its
email dated 22.05.2024 worked out to Rs. 10,73,800/-. Thus, the Company is being penalized
heavily by the Stock Exchanges (j.e. NSE and BSE) without its fault.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent
Directors including one-woman Independent Director on the Board of RailTel so as to
ensure compliance with the provisions of Regulation 17 of the Listing Regulations and Section
149 of the Companies Adt, 2013, to avoid any further penalty/fine in the future.
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Hesl:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022,
11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023,
21/10/2023, 30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024 and
27/05/2024.

Fgley,
This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, we had requested for filling up the post
of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. Subsequent to the resignation of Dr Subhash Sharma, Independent Director, the vacancy of
Independent Director on the Board of RailTel stand increased to Five (5) Independent Directors
including one woman Independent Director.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and
are imposing the penalty/fine for not adhering to the compliance of Listing regulations. The latest
fine imposed by the National Stock Exchange vide its letter no. NSE/LIST- -SOP/COMB/FINES/0578
dated 22.05.2024 and Bombay Stock Exchange vide its email dated 22.05.2024 worked out to Rs.
10,73,800/-. Thus, the Company is being penalized heavily by the Stock Exchanges (i.e. NSE and
BSE) without its fault.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.

7. This issues with the approval of CMD/RailTel.
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dget:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022,
11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023,
21/10/2023, 30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024,
27/05/2024 and 27/06/2024.

g,
This is with reference to RailTel’s above referred letter on the captioned subject.

2. Tt may be brought out that vide above referred letters, we had requested for filling up the post
of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. Subscquent to the resignation of Dr Subhash Sharma, Independeril Dieclu, Use vacaincy uf
Independent Director on the Board of RailTel stand increased to Five (5) Independent Directors
including one woman Independent Director.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and
are imposing the penalty/fine for not adhering to the compliance of Listing regulations. The latest
fine imposed by the National Stock Exchange vide its letter no. NSE/LIST-SOP/COMB/FINES/0578
dated 22.05.2024 and Bombay Stock Exchange vide its email dated 22.05.2024 worked out to Rs.
10,73,800/-. Thus, the Company is being penalized heavily by the Stock Exchanges (i.e. NSE and
BSE) without its fault.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent Directors
induding one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.

7. This issues with the approval of CMD/RailTel.
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"ed:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022,
11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023,
21/10/2023, 30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024,
27/05/2024, 27/06/2024 and 30/07/2024.

eI,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, we had requested for filling up the post
of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. Subsequent to the resignation of Dr Subhash Sharma, Independent Director, the vacancy of
Independent Director on the Board of RailTel stand increased to Five (5) Independent Directors
including one-woman Independent Director.

4. Tt may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and
are imposing the penalty/fine for not adhering to the compliance of Listing regulations. The latest
fine imposed by the National Stock Exchange vide its letter no. NSE/LIST-SOP/COMB/FINES/0578
dated 21.08.2024 and Bombay Stock Exchange vide its email dated 21.08.2024 worked out to Rs.
10,73,800/-. Thus, the Company is being penalized heavily by the Stock Exchanges (i.e. NSE and
BSE) without its fault.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.

7. This issues with the approval of CMD/RailTel.
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TSI:- Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021,
20/05/2021, 26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022,
04/05/2022, 03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022,
11/01/2023, 13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023,
21/10/2023, 30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024,
27/05/2024, 27/06/2024, 30/07/2024 and 30/08/2024

FgIed,
This is with reference to RailTel's above referred letter on the captioned subject.

2. Tt may be brought out that vide above referred letters, we had requested for filling up the post
of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. Subsequent to the resignation of Dr Subhash Sharma, Independent Director, the vacancy of
Independent Director on the Board of RailTel stand increased to Five (5) Independent Directors
including one-woman Independent Director.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR").

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able
to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015.
It may be brought out that the Stock Exchanges are quarteriy reviewing the compliance status
and are imposing the penalty/fine for not adhering to the compliance of Listing regulations. The
latest fine imposed by the National Stock Exchange vide its letter no. NSE/LIST-
SOP/COMB/FINES/0578 dated 21.08.2024 and Bombay Stock Exchange vide its email dated
21.08.2024 worked out to Rs. 10,73,800/-. Thus, the Company is being penalized heavily by the
Stock Exchanges (i.e. NSE and BSE) without its fault. Further, the Board in its 149" BoD meeting
held on 18/09/2024 had also resolved that the Ministry of Railway may kindly consider appointing
requisite number of independent directors including woman director on the Board of the Compary.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.
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T&st- Our letter number RailTel/Sectt/16/A-21 dated  14/08/2020, 03/03/2021, 20/05/2021,
26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022,
03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022, 11/01/2023,
13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023,
30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024, 27/05/2024,
27/06/2024, 30/07/2024, 30/08/2024 and 30/09/2024.

TR,

This is with reference to RailTel’s above referred letter on the captioned subject.

2. It may be brought out that vide above referred letters, we had requested for filling up the post
of Four (4) Independent Directors including One Woman Independent Director on the Board to
enable RailTel to ensure compliance with the provisions of Regulation 17 of the SEBI (LODR)
Regulations, 2015.

3. Subsequent to the resignation of Dr Subhash Sharma, Independent Director, the vacancy of
Independent Director on the Board of RailTel stand increased to Five (5) Independent Directors
including one-woman Independent Director.

4. It may be mentioned that in terms of the Article-67(1) of the Articles of Association of the
Company, the power to appoint any Director including Independent Directors on the Board of
RailTel vest with the President of India acting through Ministry of Railways ("MoR”).

5. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17 of the SEBI (LODR) Regulations, 2015. It
may be brought out that the Stock Exchanges are quarterly reviewing the compliance status and
are imposing the penalty/fine for not adhering to the compliance of Listing regulations. The latest
fine imposed by the National Stock Exchange vide its letter no. NSE/LIST. -SOP/COMB/FINES/0578
dated 21.08.2024 and Bombay Stock Exchange vide its email dated 21.08.2024 worked out to Rs.
10,73,800/-. Thus, the Company is being penalized heavily by the Stock Exchanges (i.e. NSE and
BSE) without its fault. Further, the Board in its 149" BoD meeting held on 18/09/2024 had also
resolved that the Ministry of Railway may kindly consider appointing requisite number of
Independent directors including woman director on the Board of the Company.

6. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Five (5) more nos. of Independent Directors
including one-woman Independent Director on the Board of RailTel so as to ensure
compliance with the provisions of Regulation 17 of the Listing Regulations and Section 149 of the
Companies Act, 2013, to avoid any further penalty/fine in the future.
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Figsh:- Our letter number RailTel/Sectt/16/A-21 dated ~ 14/08/2020, 03/03/2021, 20/05/2021,
26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022,
03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022, 11/01/2023,
13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023,
30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024, 27/05/2024,
27/06/2024, 30/07/2024, 30/08/2024, 30/09/2024 and 29/10/2024.

Tgled,
This is with reference to RailTel’s above referred letters on the captioned subject.

2. It may be brought out that presently there is no independent director including one woman
independent director on the Board of RailTel. Due to this, we are unable to comply with the some
of the provisions of SEBI (LODR) Regulations, 2015 as well the provisions of Companies Act, 2013.

3. Please note that in terms of the Article-67(1) of the Articles of Association of the Company, the
power to appoint any Director including Independent Directors on the Board of RailTel vest with
the President of India acting through Ministry of Railways ("MoR").

4. Tt may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17(composition of Board), 18 (Constitution of
Audit Committee) and 19 (Constitution of Nomination and Remuneration Committee) of the SEBI
(LODR) Regulations, 2015.

5. Further, due to non-compliance of provisions of regulation 18 and 19, RailTel’s Board level
Committees such as Audit Committee and Nomination & Remuneration Committee became
dysfunctional as requirement of quorum in the meeting could not be met.

6. It may be mentioned that the latest fine imposed by the National Stock Exchange vide its letter
no. NSE/LIST-SOP/COMB/FINES/1340 dated 21.11.2024 and Bombay Stock Exchange vide its
email dated 21.11.2024 worked out to Rs. 15,67,040/-. Thus, the Company is being penalized
heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault. In the said communication,
both the Stock Exchanges i.e. BSE and NSE have specifically advised to inform the Promoters (i.e.
President of India acting through Ministry of Railway) about identified non-compliance/delayed
compliance and to ensure compliance with respective regulation(s) and/or make the payment of
fines within 15 days from the date of this notice, failing which the Exchange may initiate following
actions as per Master Circular:

1. Initiate freezing of entire shareholding of the Promoters in the Company as well as in

other securities held in the Demat account of the Promoters.

2. Trading in securities of your Company shall take place on Trade for Trade' basis, in case

of consecutive defaults with Regulations 17(1), 18(1), 27(2) of Listing Regulations and

Regulation 76 of Depository Regulations i.e., Shifting of trading in securities to Z Category

as per Master Circular.
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7. Please take cognizance that RaifTel has been consistently writing to MoR for appointment of
requisite number of Independent Director as evident from the letters dates mentioned in the
subject reference. Further, the Board in its 149" BoD meeting held on 18/09/2024 had also
resolved that the Ministry of Railway may kindly consider appointing requisite number of
independent directors including woman director on the Board of the Company.

8. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Six number of Independent Directors
induding one-woman Independent Director on the Board of RailTel at the earliest so as to
ensure compliance with the provisions of Regulation 17,18 and 19 of the Listing Regulations and
Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.
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HET:- Our letter number RailTel/Sectt/16/A-21 dated  14/08/2020, 03/03/2021, 20/05/2021,
26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022,
03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022, 11/01/2023,
13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023,
30/11/2023, 20/12/2023, 30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024, 27/05/2024,
27/06/2024, 30/07/2024, 30/08/2024, 30/09/2024, 29/10/2024 and 25/11/2024.

HRled,

This is with reference to RailTel’s above referred letters on the captioned subject.

2. It may be brought out that presently there is no independent director including one woman
independent director on the Board of RailTel. Due to this, we are unable to comply with the some
of the provisions of SEBI (LODR) Regulations, 2015 as well the provisions of Companies Act, 2013.

3. Please note that in terms of the Article-67(1) of the Articles of Association of the Company, the
power to appoint any Director including Independent Directors on the Board of RailTel vest with
the President of India acting through Ministry of Railways ("MoR").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able to
ensure compliance with the provisions of Regulation 17(composition of Board), 18 (Constitution of
Audit Committee) and 19 (Constitution of Nomination and Remuneration Committee) of the SEBI
(LODR) Regulations, 2015.

5. Further, due to non-compliance of provisions of regulation 18 and 19, RailTel’s Board level
Committees such as Audit Committee and Nomination & Remuneration Committee became
dysfunctional as requirement of quorum in the meeting could not be met.

6. It may be mentioned that the latest fine imposed by the National Stock Exchange vide its letter
no. NSE/LIST-SOP/COMB/FINES/1340 dated 21.11.2024 and Bombay Stock Exchange vide its
email dated 21.11.2024 worked out to Rs. 15,67,040/-. Thus, the Company is being penalized
heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault. In the said communication,
both the Stock Exchanges i.e. BSE and NSE have specifically advised to inform the Promoters (i.e.
President of India acting through Ministry of Railway) about identified non-compliance/delayed
compliance and to ensure compliance with respective regulation(s) and/or make the payment of
fines within 15 days from the date of this notice, failing which the Exchange may initiate following
actions as per Master Circular:

1. Initiate freezing of entire shareholding of the Promoters in the Company as well as in

other securities held in the Demat account of the Promoters.

2. Trading in securities of your Company shall take place on Trade for Trade' basis, in case

of consecutive defaults with Regulations 17(1), 18(1), 27(2) of Listing Regulations and

Regulation 76 of Depository Regulations i.e., Shifting of trading in securities to Z Category

as per Master Circular.

Yoledl PIARITE 3T el fIffies, wra v (3at warer) =1 suww
CIN : L64202DL2000GOI107905

Registered & Corporate Office : Plate-A, 6th Floor, Office Block, Tower-2, East Kidwai Nagar, New Delhi - 110023
T:+91 11 22900600, F +91 11 22900699 | Website : www.railtelindia.com



7. Please take cognizance that RailTel has been consistently writing to MoR for appointment of
requisite number of Independent Director as evident from the letters dates mentioned in the
subject reference. Further, the Board in its 149" BoD meeting held on 18/09/2024 had also
resolved that the Ministry of Railway may kindly consider appointing requisite number of
independent directors including woman director on the Board of the Company.

8. In view of the position explained above, it is once again requested that MOR may please
expedite the process for appointment of Six number of Independent Directors
including one-woman Independent Director on the Board of RailTel at the earliest so as to
ensure compliance with the provisions of Regulation 17,18 and 19 of the Listing Regulations and
Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.
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Hgsh:-Our letter number RailTel/Sectt/16/A-21 dated 14/08/2020, 03/03/2021, 20/05/2021,
26/07/2021, 25/08/2021, 27/12/2021, 15/02/2022, 28/02/2022, 04/04/2022, 04/05/2022,
03/06/2022, 11/07/2022, 22/08/2022, 20/09/2022,21/10/2022, 30/11/2022, 11/01/2023,
13/02/2023, 11/03/2023, 01/05/2023,26/06/2023, 31/07/2023, 05/09/2023, 21/10/2023,
30/11/2023, 20/12/2023,30/01/2024, 22/02/2024, 28/03/2024, 26/04/2024, 27/05/2024,
27/06/2024, 30/07/2024, 30/08/2024,30/09/2024, 29/10/2024, 25/11/2024 and 27/12/2024.

Hgled,

This is with reference to RailTel’s above referred letters on the captioned subject.

2.1t may be brought out that presently there is no independent director including onewoman
independent director on the Board of RailTel. Due to this, we are unable to comply with the
some of the provisions of SEBI (LODR) Regulations, 2015 as well the provisions of Companies
Act, 2013.

3. Please note that in terms of the Article-67(1) of the Articles of Association of the Company,
the power to appoint any Director including Independent Directors on the Board of RailTel vest
with the President of India acting through Ministry of Railways (“MoR”").

4. It may be relevant to mention here that due to non-appointment of requisite number of
Independent Directors including Woman Independent Director on the Board, RailTel is not able
to ensure compliance with the provisions of Regulation 17(composition of Board), 18
(Constitution of Audit Committee) and 19 (Constitution of Nomination and Remuneration
Committee) of the SEBI (LODR) Regulations, 2015.

5. Further, due to non-compliance of provisions of regulation 18 and 19, RailTel’s Board level
Committees such as Audit Committee and Nomination & Remuneration Committee became
dysfunctional as requirement of quorum in the meeting could not be met.

6. It may be mentioned that the latest fine imposed by the National Stock Exchange vide its
letter no. NSE/LIST-SOP/COMB/FINES/1340 dated 21.11.2024 and Bombay Stock Exchange vide
its email dated 21.11.2024 worked out to Rs. 15,67,040/-. Thus, the Company is being penalized
heavily by the Stock Exchanges (i.e. NSE and BSE) without its fault. In the said communication,
both the Stock Exchanges i.e. BSE and NSE havespecifically advised to inform the Promoters (i.e.
President of India acting through Ministry of Railway) about identified non-compliance/delayed
complianceand to ensure compliance with respective regulation(s) and/or make the payment of
fines within15 days from the date of this notice, failing which the Exchange may initiate following
actions asper Master Circular:

1. Initiate freezing of entire shareholding of the Promoters in the Company as well as in

othersecurities held in the Demat account of the Promoters.

2. Trading in securities of your Company shall take place on Trade for Trade' basis, in

case

of consecutive defaults with Regulations 17(1), 18(1), 27(2) of Listing Regulations

andRegulation 76 of Depository Regulations i.e.,, Shifting of trading in securities to Z

Categoryas per Master Circular. »
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7.Please take cognizance that RailTel has been consistently writing to MoR for appointment of
requisite number of Independent Director as evident from the letters dates mentioned in the
subject reference. Further, the Board in its 149" BoD meeting held on 18/09/2024 had also
resolved that the Ministry of Railway may kindly consider appointing requisite number of
Independent directors including woman director on the Board of the Company.

8. In view of the position explained above, it is once again requested that MoR may please
expedite the process for appointment of Six number of Independent Directors
including one-woman Independent Director on the Board of RailTel at the earliest so as to
ensure compliance with the provisions of Regulation 17,18 and 19 of the Listing Regulations and
Section 149 of the Companies Act, 2013, to avoid any further penalty/fine in the future.
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