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Secretarial Compliance Report of REC Limited ’ -
for the fainancial year ended IVMiarch 31, 20Z3

To,

REC Limited

Registered Office: Core 4, SCOPE Complex,
7., Lodi Road, TNew Delhi -1 10003,

Ve have conducted the review of thhe compliance of the applicable statutory provisiomns and the
adherence to good corporate practices by REC Limired (hereinafler referred as ‘the listed entdty ™),
hawving its Registered Office ar Core 4, SCOPE Complex, 7, Lodi Road, TNew IDelhi -1 10003,
Secretarial Review was conducted in a manner that provided us a reasonable basis for evaluating
- the corporate conduoctss/statutory compliances and expressing our opinion rthercon.

Based on our verification of the listed entity’s books, papers, minuites books, forms and returns filecd
and other records maintained by the listed entity and also the information provided by the listed
entity, its officers, agents and authorized representatives during the conduct of Secretarial Review,
we hereby report that in our opinion, the listed entity has, during the review period covering the
financial year ended on DJarch 3l, 2023, complied with the statutory provisions listed hercunder
and also thhat the listed cntity has propoer Board processes and compliance meoechanism in place to thoe
extent, in the manner and subject to the reporting made hercinaftes:

WVWe, Hemant Singh & A ssociates, Con)pa.ny Secretarics have examined:

Ca) Al the documents and records made available 1o us and explanation provided by RIEC Firmited
Cthe listed: entity’);

(b)) The filings~- submissions made by the listed enrtity to the stock excl‘.la_r,lg:ﬁ i.e. BSE Limirted and
INational Stock Exchange of Inndia Taimited (NSE);

(o) Website of the listed entity; and

{d) Other documents/ Olings, as may be relevant, which has been relied upon to make this
certification,

for the financial year ended on ™March 31, 2023 (““Review Period™) in respect of compliance with the
provisions of:

a) the Securities and Exchange Board of Imdia Act, 1992 (U"SEBI Act™™)y and the Regulartions,
circulars, guidelines issucd thercundeoer; and

1) the Sccurities Contracts (Rogulation) Act, 1956 ("SCR.A™), rules made thercunder and the
Repgulations, circularxrs, guidelines issued thercunder by the Securities and Exchange Board of
India (“"SEBI*); - 7
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The spéciﬁc Regulations, whose provisions and the circulars/ guidelines issued thereunder, have been examined, include: -

a) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI (LODR) Regulations,

2015);

b) Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

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

d) Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not applicable on the Compaay during the review

period)

€) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Repulations, 2021; (Not appliczble on the
Company during the review period)}

B Securities and Exchange Boa'r& of India (Issue and Listing of Non-Convertible Securities) Regulations,2021;

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

h) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018;

and circulars/ guidelines issuced thereunder;
and based on the above examination , We hereby report that, during the Review Period:

L. (a) (**) The listed entity has complied with the provisions of the above Repulations and circulars/ guidelines issued thereunder, except in respect of

matters specified below:

SI. Compliance Regulati| Deviations Action | Typ | Details Fine Observations/Re | Management Re

No. |Reguirement on/ Taken eof | ofViolation Amount marks of the| Response ma:
(Regulations/cir | Circalar by Actd Practicing ks
culars/ No. on Company 1
guidelines Secretary
including specific
clause)

1. SEBI (Listing | Regulati | The composition of | National | Fine | The Composition | NSE has | As on March 31,|It is pertinent to
Obligations and |on Board was not in| Stock of the Board of | imposed 2023, the | mention that REC
Disclosure 17(1)() | compliance  with | Exchang Directors was not | total fine of | composition  of | being a Government
Requirements) respect to|e of in  compliance | ¥21,53,500 the Board of{ Company, the power
Regulations, 2015 requirement  of at)] India with  the said Directors of thel to appoint Directors




least half of the| Limited regulation during | for four | Company  was | on its Board is vested

Board comprising| & BSE the period under | quarters of | falling short only | with the President of

of Independent | Limited review. FY 2022-23. | by one | Indja acting through

Directors. Independent Administrative
BSE has | Director as | Ministry i.e. Ministry
imposed mandated in| of Power and the
total fine of | SEBI (LODR)| Company has no
T21,53,500 Regulations, control in the
for four | 2015. appointment of
quarters  of Directors on its
FY 2022-23. Board.

The Company has
been requesting &
following up with
the Ministry of
Power, Government
- of India, for

appointment of
requisite number of
Independent
Directors on its
Board.

The Company has
from time to time,
requested Stock
Exchanges to waive
off all fines imposed
on the Company on
the above mentioned
grounds.




(b) The listed entity has taken the following actions to comply with the observations made in previous reports:

Sl. | Compliance Regulation | Deviations Action | Type Details | Fine Observations/ Management Rem

No. | Requirement |/ Taken of of Amou | Remarks Response arks
(Regulations/ | Circular by Action | Violati |nt of the
Circualars / No. ‘ on Practicing
guidelines Company
including Secretary
specific
clause) .

1. | SEBI(LODR) | Regulatio | During the period under review, | Nationa | Fine Regulat NSE & | During the FY | REC  being a
Regulation, n the composition of the Board was | 1 Stock | fen 17 | BSE has | 2021-22, Ministry | Government
2015 17(1)(a), less than six Directors till | Exchan . (1) (a), | impose|of Power has | Company, the

®), (c) & | November 14, 2021 and there |ge" of ), (©, dtotal { appoinied three | power to appoint
2A was no woman Independent | India 2A  of | fines of | Independent Directors "on its
Director till December 29, 2021. | Limited SEBI(L | 286,21, | Directors Board is vested
(NSE) ODR) 080 for | including one | with the President
Due to non-availability of any | BSE Regulat the | woman of India acting
Independent  Director,  the | Limited fon, 1eview | Independent through
quorum of meetings of Board | (BSE) 2015 period. | Director on the | Administrative
held dll December 6, 2021, were Board of REC | Ministry ie.
not in compliance. Limited. Ministry of
Power and the
Further, the composition of Accordingly, Company has no
Board was not in compliance after appointment | control in  the
with respect to requirement of at of above | appointment  of
least half of the Board Independent Directors con its
comprising of Independent Directors, Board.
Directors. Company is in
compliance  of | The Company
provision w.r.t. | has been
minimum requesting &
number of | following up with

Directors on its
Board.

Thereafter,  the
quorum of the
meetings _of the

the Ministry of
Power,
Government of
India, for
appointment

requisite number

of |




SEBI (LODR)
Regulations,
2015

Regulatio

n
13{(1b),
(d) & 2(0)

The Composition,
Chairmanship and quorum of
meetings of the  Audit
Committée were not in terms of
SEBIL(LODR) Regulations,
2015 till December 6, 2021.

NSE/

BSE

Fine

Board were also
duly  complied
with.

Further, after the
appointment  of
One more
Independent

Ditecfor in ‘FY
2022-23, the
composition  of
the Board of
Directars of the
Company as on
March 31, 2023,
was falling short

only by one
| Independent
Director as
mandated in
SEBI (LODR)
Regulations,
2015.

"“Fhe -Company is

following up with
the Ministry of

of Independent
Director on its
Board.

Further, on
request of the
Company, MoP
has requested
Department  of

Public N
Enterprises,
Government of
India, for
appointment of
one more
Independent
Director on the
Board of REC.

Power for
appointment of
Independent
Director.

Complied -




SEBI(LODR) | Regulatio | Composition & Chairmanship of | NSE/ Fine (24), Complied -
Regulations, n 19(1), | Nomination and Remuneration | BSE (3, ‘
RO15 @), (2A) | Commnittee (NRC) was not in 20(24),
& (3) terms of SEBI(LODR) 21@2) &
Regulations, 2015 till December 25 (6) of
6, 2021. SEBI(L
QODR)
The chairperson of NRC was Regulat
not present in the Annual ion,
General Mecting of the 2015
Company held on September 24,
2021, due to non-availability of
any member in the Committee.

EBI{LODR) ) Regulatio | Composition of Stakeholders | NSE/ Fine Complied -
egulations, n20(2A) { Relationship Committee was not | BSE .

2015 in terms of SEBI(LODR)
Regufations, 2015 till December
6, 2021.

SEBI(LODR) | Regulatio | Composition of Risk | NSE/ Fine Complied -
egulations, n2l(2) Management Commiftee was | BSE
015 not in terms of SEBI(LODR)
Regulations, 2015 from May 5,
2021 to December 6, 2021.

SEBI{L.ODR) | Regulatio | During the period vunder review, | NSE/ Fine Complied -
Regulations, n25(6) there was no [ndependent | BSE
2015 Director on the Board of the
Company tili November 14,
2021.

I Being a Government Company, appointment of Statutory Auditors of the Company has been done by the office of the Comptroller and
Auditor General of India (C&AG). Appointment letter also contains terms of appointment of the Statutory Auditors. Since, terms of
appeintment were communicated by the C&AG, compliance by listed entity with clause 6(A) and 6(B) of SEBI cicular number
CIR/CFD/CMD1/114/2019 dated October 18, 2019 is not applicable. However, during the period under review, there is no case of
resignation by Statutory Auditors appointed by C&ZAG.




IT]. We hereby report that, during the Review Period, the compliance status of the listed entity is as below:

Si.
No.

Particulars

Compliaace
Status

(Yes/No/ NA)

Observations/ Remarks
by
PCS*

1

Secretarial Standards:

The comnpliances of the lisied entity are in accordance with the applicable Secretarial Standards
(SS) issued by the Institute of Company Secretaries of India (ICSI), as notified by the Central
Government under section 118(10) of the Companies Act, 2013 and mandatorily applicable.

Yes *

Adoption and timely updation of the Policies:

. All applicable policies under SEBI Regulations are adopied with the approval of board
of directors of the listed entities

. All the policies are in conformity with SEBI Regulations and has been reviewed &
timely updated, as per the regulations/circulars /guidelines issued by SEBI

Yes

Maintenance and disclosores on Website:

- ‘The Listed entity is maintaining a functional Website

. Timely dissemipation of the documents/information under a separate section on the
website

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

Yes

Disqualification of Director:

None of the Director(s) of the Companir are disqualified under Section 164 of Companies Act,
2013 as confirmed by the listed entity.

Yes

Details rclated to Subsidiaries of listed entitics have beent examined w.r.t.:
(a) Identification of material subsidiary companies
(b) Disclosure requirement of material as well as other subsidiaries

Yes

The Company doss not
have any material
Subsidiary Company,




Preservation of Documents: Yes

The listed entity is preserving and maintaining records as prescribed under SEBI Regulations

and disposal of records as per Policy of Preservation of Documents and Archival policy

prescribed under SEBI LODR Regulations, 2015.

Performance Evalnation: Yes The Ministry of Corporate

The listed entity has conducted performance evaluation of the Board, Independent Directors
and the Cormnmittees at the start of every financial year/during the financial year as prescribed in
SEBI Regulations.

AfFairs vide its notification
dated June 5, 2015 has,
inter-alia, exempted
Government  companies
from the requirement of
Performance Evaluation,
in case the Directors are
evaluated by the Ministry
or Department of the
Central Government
which is adminisuatively
in charge of the company,
as per its own evaluation
methodology.

Further, MCA  vide
notification dated July 5,
2017, also prescribed that
the provisions relating to
review of performance of
Independent Directors and
evaluation mechanism
prescribed in Schedule TV
of the Companies Act,
2013, is not applicable to
Govemnment . companies,
Accordingly, being a
Govemment company,
REC is inter-alia exempted
in terms of the above
notifications, as the




evaluation of performance
of all members of the
Board of the Company is
being done by the
administrative ministry
i.e.; the Ministry of Power
and/or by the Deparment

of Public Enterprises
DPE).
8 elated Party Transactions: Yes -
a) The listed entity has obtained prior approval of Audit Committee for all related party
transactions; or
b) The listed entity has provided detailed reasons along with confirmation whether the
transactions-were subsequently approved/ratified/rejected by the Audit Committee, in case no
prior approval has been obtained.
9 Disclosure of events or information: Yes -
The listed entity has provided all the required disclosure(s)under Regulation 30 along with
Schedule 11T of SEBILODR Regulations, 20135 within the time limits prescribed thereunder.
10. | Prohibition of Insider Trading: Yes -
The listed entity is in compliance with Regulation 3(5) &3(6) SEBI {Prohibition of Insider
Trading) Regulations,2015.
11. | Actions taken by SEBI or Stock Exchange(s), if any: Yes Mentioned in table I(a)
above.
No action(s) has been taken against the listed entity/its promoters/ directors/ subsidiaries either
by SEBI or by Stock Exchanges (including under the Standard Operating Procedures issued by
SEBI through various circulars) under SEBI Regulations and circulars/guidelines issued
thereunder except as provided under separate paragraph herein (**).
12, | Additional Noa-compliances, if any: Yes No  Additional non-

No additional non-compliance pbserved for any SEBI regulation/circtlar/guidance note etc.

compliance observed

during the year.




Assomptions & Limitation of Scope and Review:

1. Compliance of the applicable laws and ensuring the authenticity of documents and information furnished, are the responsibilities of the
management of the listed entity.

2. Our responsibility is to certify based upon our examination of relevant documents and information. This Is neither an audit nor an expression of
opinion.

3. We have not verified the correctness and appropriateness of financial Records and Books of Accounts of the listed entity.

4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2} of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and is neither an assurance as to the future viability of the listed entity nor of the efficacy or effectiveness with
which the management has conducted the affairs of the listed entity.

Place: New Delhi
Date; 26.05.2023
Signature:
For Hemant Singh & Associates
Company Secretaries
[}

Hemmmgh

ACS/ FCS No.:6033

CP No.:6370

UDIN : FO06033E000391506
PR No. :52010DE139000
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