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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, requires or implies, the following terms shall have the following
meanings in this Red Herring Prospectus. References to statutes, rules, regulations, guidelines and policies will
be deemed to include all amendments and modifications notified thereto from time to time.

General and Company Related Terms

Term

Description

“our Company”, the
“Company”, the “Issuer
“us”, “our” or “RVNL”

99 CC

29
we”,

Unless the context otherwise requires or implies, Rail Vikas Nigam Limited, a
company incorporated under the Companies Act, 1956, having its registered
office at Rail Vikas Nigam Limited, 1% Floor, August Kranti Bhawan, Bhikaji
Cama Place, R. K. Puram, New Delhi 110 066

Articles of Association/AcA/
Articles

The articles of association of our Company, as amended

ASRL Angul Sukinda Railway Limited
Audit Committee The audit committee of the Board of Directors
BDRCL Bharuch Dahej Railway Company Limited

Board/Board of Directors

The board of directors of our Company or a duly constituted committee
thereof

CAG

Comptroller and Auditor General of India

Chief Financial Officer/ CFO

The chief financial officer of our Company

CPSE Capital Restructuring
Guidelines

An office memorandum bearing F. No. 5/2/2016-Policy dated May 27, 2016,
issued by DIPAM on Guidelines on Capital Restructuring of Central Public
Sector Enterprises

CSR Committee

Corporate Social Responsibility and Sustainability Development Committee
of our Board of Directors

DIPAM Department of Investment and Public Asset Management, Ministry of
Finance, Gol

DPE Department of Public Enterprises

DRRL Dighi Roha Rail Limited

Director(s) The director(s) of our Company

Equity Shares The equity shares of our Company of face value of 210 each

Executive Director(s) Executive Director(s) on the Board of our Company

HPRCL Haridaspur Paradip Railway Company Limited

IRFC Indian Railway Finance Corporation

Independent Director(s)

Independent Director(s) on the Board of our Company

Group Companies / SPV /
Special Purpose Vehicle

The Companies which are covered under the applicable accounting standards
and other companies as considered material by our Board, pursuant to a policy
on materiality of group companies approved by our Board on March 23, 2018.
i.e. Kutch Railway Company Limited, Bharuch Dahej Railway Company
Limited, Krishnapatnam Railway Company Limited, Haridaspur Paradip
Railway Company Limited, Angul Sukinda Railway Limited and Dighi Roha
Rail Limited. For details, see “Our Promoter, Promoter Group and Group
Companies” on page 168

Government Nominee
Director(s)

The Director(s) on our Board who are nominated by the MoR

IPO Committee

The IPO Committee of the Board of Directors

Key Management Personnel

Key management personnel of our Company in terms of section 2(51) the
Companies Act or regulation 2(1)(s) of the SEBI ICDR Regulations and as
disclosed in “Our Management” on page 146

KPRCL

Krishnapatnam Railway Company Limited

KRCL

Kutch Railway Company Limited

Materiality Policy

Our Company, in its Board meeting held on March 23, 2018 adopted a policy
on identification of group company, material creditors and material litigations.




Term

Description

Further, the policy on material litigation was modified in its Board meeting
held on February 28, 2019.

Memorandum of Association/
MoA

The memorandum of association of our Company, as amended and in force
from time to time

MoR

Ministry of Railway, Government of India

MoU

A Memorandum of Understanding that our Company enters into with
Ministry of Railways, Gol every financial year

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board of Directors

Promoter

The Promoter of our Company is the President of India acting through the
Ministry of Railways

Registered Office / Registered
and Corporate Office

Rail Vikas Nigam Limited, 1st floor, August Kranti Bhawan, Bhikaji Cama
Place, R. K. Puram, New Delhi 110 066

Restated Financial Statements

Restated Unconsolidated Financial Statements and Restated Consolidated
Financial Statements

Restated Unconsolidated
Financial Statements

The restated audited unconsolidated financial statements of our Company as
at and for the six month period ended September 30, 2018 and for the
Financial Years ended March 31, 2018, 2017, 2016, 2015, 2014 and 2013,
which comprises the restated unconsolidated balance sheet, the restated
unconsolidated statement of profit and loss and restated unconsolidated cash
flow statement and notes to the unconsolidated financial statements of assets
and liabilities, profit and loss and cash flows, prepared in accordance with Ind
AS (for the six month period ended September 30, 2018 and Financial Years
ended March 31, 2018, 2017, 2016 and 2015), Indian GAAP (for the
Financial Years ended March 31, 2014 and 2013) and the Companies Act and
restated in accordance with the SEBI ICDR Regulations and the Revised
Guidance Note on Reports in Company Prospectuses (Revised 2016) issued
by the ICAI, together with the schedules, notes and annexures thereto

Restated Consolidated
Financial Statements

The restated audited consolidated financial statements of our Company as at
and for the six month period ended September 30, 2018 and for the Financial
Years ended March 31, 2018, 2017, 2016, 2015, 2014 and 2013, which
comprises the restated consolidated balance sheet, the restated consolidated
statement of profit and loss and the restated consolidated cash flow statement
and notes to the restated consolidated financial statements of assets and
liabilities, profit and loss and cash flows, prepared in accordance with Ind AS
(for the six month period ended September 30, 2018 and Financial Years
ended March 31, 2018, 2017, 2016, and 2015), Indian GAAP (for the
Financial Years ended March 31, 2014 and 2013) and the Companies Act and
restated in accordance with the SEBI ICDR Regulations and the Revised
Guidance Note on Reports in Company Prospectuses (Revised 2016) issued
by the ICAI, together with the schedules, notes and annexures thereto

Registrar of Companies or
RoC

Registrar of Companies, National Capital Territory of Delhi & Haryana,
situated at Delhi, India

Risk Management Committee
or RMC

Risk Management Committee of our Board

Shareholders

Shareholders of our Company

Stakeholders’
Committee

Relationship

The stakeholders’ relationship committee of our Board

Statutory Auditor/ Auditor

The statutory auditor of our Company, namely, Raj Har Gopal & Co.,
Chartered Accountants

Subsidiary

High Speed Rail Corporation of India Limited

Offer related terms

Term

Description

Abridged Prospectus

Memorandum containing salient features of a Prospectus as may be specified
by SEBI

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as




Term

Description

proof of registration of the Bid cum Application Form

Allot/Allotment/Allotted

The transfer of Equity Shares to the successful Bidders pursuant to this Offer
to the successful Bidders

Allotment Advice

Note, advice or intimation of Allotment sent to the Bidders who have been or
are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by an ASBA Bidder, to
make a Bid and authorize a SCSB to block the Bid Amount in the ASBA
Account and will include accounts blocked by SCSB upon acceptance of UPI
Mandate Request by RIBs using the UPI

ASBA Account A bank account maintained by ASBA Bidder with a SCSB for blocking the
Bid Amount mentioned in the ASBA Form and will include a bank account of
RIBs linked with UPI

ASBA Bid A Bid made by an ASBA Bidder including all revisions and modifications
thereto as permitted under the SEBI ICDR Regulations

ASBA Bidder Any Bidder in the Offer who intends to submit a Bid

ASBA Form/ Bid cum
Application Form

An application form, whether physical or electronic, used by an ASBA Bidder
and which will be considered as an application for Allotment in terms of this
Red Herring Prospectus and the Prospectus

Banker(s) to the Offer / Public
Offer Account Bank

ICICI Bank Limited and HDFC Bank Limited

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders
under the Offer and which is described in “Offer Procedure” on page 446

Bid

An indication to make an offer during the Bid/ Offer Period by an ASBA
Bidder pursuant to submission of the ASBA Form, to subscribe to or purchase
the Equity Shares of our Company at a price within the Price Band, including
all revisions and modifications thereto as permitted under the SEBI ICDR
Regulations

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form
and payable by the Bidder or as blocked in the ASBA Account of the Bidder,
as the case may be, upon submission of the Bid in the Offer, which shall be
net of the Employee Discount, as applicable.

However, Eligible Employees applying in the Employee Reservation Portion
(net of Employee Discount) and Retail Individual Investors can apply at the
Cut-Off Price subject to applicable law and the Bid amount shall be Cap Price
multiplied by the number of Equity Shares Bid for by such Eligible Employee
and mentioned in the Bid cum Application Form. The maximum Bid Amount
under the Employee Reservation Portion by an Eligible Employee shall not
exceed ¥ 500,000 (net of Employee Discount) on a net basis. However, the
initial Allotment to an Eligible Employee in the Employee Reservation
Portion shall not exceed X 200,000. Only in the event of an under-subscription
in the Employee Reservation Portion post the initial allotment, such
unsubscribed portion may be Allotted on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in
excess of X 200,000, subject to the total Allotment to an Eligible Employee
not exceeding ¥ 500,000 (net of Employee Discount).

Bid Lot

[e] Equity Shares

Bid/Offer Closing Date

The date after which the Designated Intermediaries will not accept any Bids,
which shall be published in all editions of the English national newspaper
Financial Express, all editions of the Hindi national newspaper Jansatta (Hindi
also being the regional language of Delhi, where the Registered Office of our
Company is located) each with wide circulation

Bid/ Offer Opening Date

The date on which the Designated Intermediaries shall start accepting Bids,
which shall be published in all editions of the English national newspaper




Term

Description

Financial Express, all editions of the Hindi national newspaper Jansatta,
(Hindi also being the regional language of Delhi, where the Registered Office
of our Company is located) each with wide circulation

Bid/ Offer Period

The period between the Bid/ Offer Opening Date and the Bid/ Offer Closing
Date inclusive of both days, during which prospective Bidders can submit
their Bids, including any revisions thereof

Bidder

Any prospective investor who makes a Bid pursuant to the terms of this Red
Herring Prospectus and the Bid cum Application Form

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Bid cum
Application Forms, i.e., Designated SCSB Branch for SCSBs, Specified
Locations for Syndicate, Broker Centres for Registered Brokers, Desighated
RTA Locations for RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Offer is being made

BRLMs/ Book Running Lead
Managers

The book running lead managers to the Offer namely, YES Securities, Elara
Capital and IDBI Capital

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders can submit the
ASBA Forms to a Registered Broker.The details of such Broker Centres,
along with the names and contact details of the Registered Brokers are
available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), as updated from time to time

Cap Price

The higher end of the Price Band, above which the Offer Price will not be
finalised and above which no Bids will be accepted

CARE Report/Report

Report dated March 20, 2018 prepared by CARE Advisory

Client ID

Client identification number maintained with one of the Depositories in
relation to the demat account

Collecting Depository
Participant/CDP

A depository participant as defined under the Depositories Act, 1996,
registered with SEBI and who is eligible to procure Bids at the Designated
CDP Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 issued by SEBI and are available on the respective
websites of the  Stock  Exchanges  (www.bseindia.com and
www.nseindia.com), as updated from time to time

Cut-off Price

Offer Price, finalised by our Company and the Selling Shareholder, in
consultation with the BRLMSs, which shall be any price within the Price Band.
Only Retail Individual Bidders and the Eligible Employees Bidding in the
Retail Portion and Employee Reservation Portion, respectively are entitled to
Bid at the Cut-off Price (net of Employee Discount). QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation and bank account details

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms to
Collecting Depository Participants

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept Bid cum
Application Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com), as updated from
time to time

Designated Date

The date on which the amounts blocked by the SCSBs are transferred from
the ASBA Accounts, to the Public Offer Account after filing of the Prospectus
with the RoC, following which the Board of Directors may Allot Equity
Shares to successful Bidders in the Offer

Designated Intermediaries

Syndicate Members, sub-syndicate/agents, SCSBs, Registered Brokers,
Brokers, the CDPs and RTAs, who are authorized to collect Bid cum
Application Forms from the Bidders, in relation to the Offer

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to
RTAs. The details of such Designated RTA Locations, along with names and
contact details of the RTAs eligible to accept ASBA Forms are available on




Term

Description

the respective website of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), as updated from time to time

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms used by the
Bidders, a list of which is available on the website of SEBI at
(http://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes),
updated from time to time, or at such other website as may be prescribed by
SEBI from time to time

Designated Stock Exchange

BSE Limited

Draft Red Herring

The draft red herring prospectus dated March 28, 2018 issued in accordance

Prospectus/DRHP with the SEBI ICDR Regulations, which does not contain complete
particulars of the price at which the Equity Shares will be Allotted and the
size of the Offer, including any addenda or corrigenda thereto

Elara Capital Elara Capital (India) Private Limited

Eligible Employee

All or any of the following:

a) a permanent and full time employee of our Company (excluding such
employees who are not eligible to invest in the Offer under applicable
laws, rules, regulations and guidelines) as on the date of registration of this
Red Herring Prospectus with the RoC who are Indian nationals and are
based working and present in India and who continues to be an employee
of our Company, until the submission of the Bid cum Application Form
and Bidding in the Employee Reservation Portion.

Provided, Directors, Key Management Personnel and other employees of
our Company involved in the Offer Price fixation process cannot
participate in the Offer (as per Model Conduct, Discipline and Appeal
Rules of CPSEs and Office memorandum of DPE dated June 16, 2009 and
July 28, 2009).

b) An employee of our Company who is recruited against a regular vacancy
but is on probation as on the date of submission of the ASBA Form will
also be deemed a “permanent employee” of our Company

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an
offer or invitation under the Offer and in relation to whom the Bid cum
Application Form and this Red Herring Prospectus will constitute an
invitation to subscribe or to purchase the Equity Shares

Employee Discount

Discount of up to [#]% (equivalent to X[e] per Equity Share) to the Offer
Price which may be offered to Eligible Employees Bidding in the Employee
Reservation Portion

Employee Reservation Portion

The portion of the Offer being up to 657,280 Equity Shares aggregating to
%[ @] million, that has been reserved for allocation to Eligible Employees, on a
proportionate basis. The maximum Bid Amount under the Employee
Reservation Portion by an Eligible Employee shall not exceed ¥500,000 on a
net basis. However, the initial Allotment to an Eligible Employee in the
Employee Reservation Portion shall not exceed 200,000 (which will be less
Employee Discount). Only in the event of an under-subscription in the
Employee Reservation Portion post the initial Allotment, such unsubscribed
portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of
%200,000, subject to the total Allotment to an Eligible Employee not
exceeding ¥500,000 which will be less Employee Discount

Escrow Agent

Escrow agent to be appointed pursuant to the Share Escrow Agreement

Escrow Collection Bank(s)

ICIC Bank Limited and HDFC Bank Limited

First Bidder/Applicant

Bidder whose name shall be mentioned in the Bid cum Application Form or
the Revision Form and in case of joint Bids, whose name shall also appear as
the first holder of the beneficiary account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above
which the Offer Price will be finalised and below which no Bids will be
accepted




Term

Description

General Information
Document/GID

The General Information Document prepared and issued in accordance with
the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by
SEBI and updated pursuant to the circulars
CIR/CFD/POLICYCELL/II/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, the circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 2018 and the
circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018
suitably modified and included in “Offer Procedure” on page 446

IDBI Capital

IDBI Capital Markets & Securities Limited

Maximum RIB Allottees

The maximum number of Retail Individual Bidders who can be allotted the
minimum Bid Lot. This is computed by dividing the total number of Equity
Shares available for Allotment to Retail Individual Bidders by the minimum
Bid Lot

Mutual Fund Portion

5% of the QIB Portion, or 6,320,000 Equity Shares which shall be available
for allocation to Mutual Funds only on a proportionate basis, subject to valid
Bids being received at or above the Offer Price

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board
of India (Mutual Funds) Regulations, 1996

Net Offer

The Offer less the Employee Reservation Portion

Net Proceeds

Offer Proceeds of the Offer less our Company’s share of the Offer expenses
(which shall be reimbursed)

For further information about use of the Offer Proceeds and the Offer
expenses, see “Objects of the Offer” on page 92

Non-Institutional
Bidders/NII(s)

All Bidders including Category Il FPIs that are not QIBs or Retail Individual
Bidders or Eligible Employees Bidding in the QIB Portion, Retail Portion or
Employee Reservation Portion, respectively and who have Bid for the Equity
Shares for an amount more than ¥200,000 (but not including NRIs other than
Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer comprising
of 37,920,000 Equity Shares which shall be Allotted on a proportionate basis
to Non-Institutional Bidders, subject to valid Bids being received at or above
the Offer Price

Non-Resident

A person resident outside India as defined under FEMA and includes a
Eligible NRI, FVCls and FPIs

Offer/ Offer for Sale

The public offer of 253,457,280 Equity Shares of face value of 210 each for
cash at a price of X[e] each, aggregating X[®] million through an Offer for
Sale by the Selling Shareholder

Our Company has reserved 657,280 Equity Shares for allocation and
Allotment to Eligible Employees (the “Employee Reservation Portion”).
The Offer will comprise of a Net Offer of 252,800,000 Equity Shares and the
Employee Reservation Portion of 657,280 Equity Shares

Offered Shares

253,457,280 Equity Shares being offered for sale by the Selling Shareholder
in the Offer

Offer Agreement The agreement dated March 27, 2018 between our Company, the Selling
Shareholder, the BRLMSs, pursuant to which certain arrangements are agreed
to in relation to the Offer

Offer Price The final price, (Net of Retail Discount and Employee Discount, as
applicable) at which the Offered Shares will be Allotted to successful Bidders

Offer Proceeds Proceeds received from the Offer

Pre-Offer Advertisement

The pre-Offer advertisement to be published by our Company under
regulation 47 of the SEBI ICDR Regulations and section 30 of the Companies
Act, 2013 after registration of this Red Herring Prospectus with the RoC, in
all editions of the English national newspaper Financial Express and all
editions of the Hindi national newspaper Jansatta (Hindi also being the
regional language of Delhi, where our Registered Office is located), each with
wide circulation




Term

Description

Price Band

Price band of a minimum price of X[ ] per Equity Share (Floor Price) and the
maximum price of X[e] per Equity Share (Cap Price) including revisions
thereof including any revisions thereof

The Price Band and the minimum Bid Lot size for the Offer will be decided
by the Selling Shareholder in consultation with the BRLMs and will be
advertised, at least two™~ Working Days prior to the Bid/ Offer Opening Date,
in all editions of the English national newspaper Financial Express, all
editions of the Hindi national newspaper Jansatta (Hindi also being the
regional language of Delhi, where our Registered Office is located), each with
wide circulation

**As per the requirements of SEBI ICDR Regulations, 2018, the Price Band is
required to be advertised at least two Working Days prior to Bid/Offer Opening Date.

Pricing Date

The date on which our Company and the Selling Shareholder, in consultation
with the BRLMs, will finalise the Offer Price

Prospectus

The prospectus to be filed with the RoC after the Pricing Date in accordance
with section 26 of the Companies Act, and the provisions of the SEBI ICDR
Regulations containing, inter alia, the Offer Price that is determined at the end
of the Book Building Process, the size of the Offer and certain other
information including any addenda or corrigenda thereto.

Note: The SEBI ICDR Regulations, 2018 has come into force with effect
from November 10, 2018. Since the DRHP was filed under the SEBI ICDR
Regulations, the Prospectus will comply with the disclosure requirements
prescribed under the SEBI ICDR Regulations. However, the Prospectus will
comply with, and will be updated for, any procedure related modifications
prescribed under the SEBI ICDR Regulations, 2018.

Public Offer Account

A bank account opened with the Bankers to the Offer by our Company under
section 40(3) of the Companies Act to receive monies from the ASBA
Accounts on the Designated Date

Public
Agreement

Offer Account

Agreement dated March 22, 2019 among the Selling Shareholder, our
Company, the BRLMs, the Registrar to the Offer, Escrow Collection Bank(s),
Sponsor Bank(s) and the Banker(s) to the Offer for receipt of Bid Amounts
from the ASBA Accounts on the Designated Date and if applicable, refund of
amounts collected from Bidders, on terms and conditions thereof

QIB Category/QIB Portion

The portion of the Net Offer being 50% of the Net Offer comprising of
126,400,000 Equity Shares which shall be Allotted to QIBs on a proportionate
basis, subject to valid Bids being received at or above the Offer Price

Qualified Institutional
Buyers/QIBs/QIB Bidders

Qualified institutional buyers as defined under Regulation 2(1)(zd) of the
SEBI ICDR Regulations

Red Herring Prospectus or
RHP

This red herring prospectus dated March 22, 2019 issued in accordance with
section 32 of the Companies Act and the provisions of the SEBI ICDR
Regulations which does not have complete particulars of the price at which
the Equity Shares will be offered and the size of the Offer, including any
addenda or corrigenda thereto

This red herring prospectus has been registered with the ROC at least three
Working Days before Bid/Offer Opening Date and will become the
Prospectus upon filing with the RoC after the Pricing Date.

Note: The SEBI ICDR Regulations, 2018 has come into force with effect
from November 10, 2018. Since the DRHP was filed under the SEBI ICDR
Regulations, the Red Herring Prospectus will comply with the disclosure
requirements prescribed under the SEBI ICDR Regulations. However, the
Red Herring Prospectus will comply with, and will be updated for, any
procedure related modifications prescribed under the SEBI ICDR
Regulations, 2018.

Refund Account

The account opened with the Refund Bank from which refunds, if any, of the
whole or part of the Bid Amount shall be transferred from the Public Offer




Term

Description

Account(s)

Refund Bank(s)

ICICI Bank Limited

Registered Broker(s)

Stock brokers registered with the SEBI and the Stock Exchanges having
nationwide terminals other than the Members of the Syndicate, eligible to
procure Bids in terms of circular no. CIR/CFD/14/2012 dated October 04,
2012 issued by SEBI

Registrar Agreement

The agreement dated March 27, 2018 entered into between our Company, the
Selling Shareholder and the Registrar to the Offer in relation to the
responsibilities and obligations of the Registrar to the Offer pertaining to the
Offer

Registrar and Share Transfer
Agents/RTAs

Registrar and share transfer agents registered with SEBI and eligible to
procure Bids at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar to the Offer or
Registrar

Alankit Assignments Limited

Retail Discount

Discount of up to [#]% (equivalent to X[e] per Equity Share) to the Offer
Price which may be offered to Retail Individual Bidders in the Retail Portion

Retail Individual
Bidder(s)/RIB(s) /RII(s)

Individual Bidders, other than Eligible Employees Bidding in the Employee
Reservation Portion, who have Bid for the Equity Shares for an amount not
more than ¥200,000 on a net basis in any of the bidding options in the Net
Offer (including HUFs applying through their Karta and Eligible NRIs)

Retail Portion

The portion of the Net Offer being not less than 35% of the Net Offer
consisting of 88,480,000 Equity Shares which shall be available for allocation
to Retail Individual Bidder(s) in accordance with the SEBI ICDR Regulations
subject to valid Bids being received at or above the Offer Price

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the
Bid Amount in any of their ASBA Forms or any previous Revision form(s)

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or
lower their Bids (in terms of quantity and of Equity Shares or the Bid
Amount) at any stage

Retail Individual Bidders and Eligible Employees bidding in the Employee
Reservation Portion can revise their Bids during the Bid/Offer Period and
withdraw their Bids until Bid/Offer Closing Date

Self Certified Syndicate Banks
or SCSBs

Banks registered with SEBI, offering services in relation to ASBA, a list of
which is available on the website www.sebi.gov.in and updated from time to
time

Selling Shareholder

The President of India, acting through the Ministry of Railways, Government
of India

Share Escrow Agreement

The agreement dated March 22, 2019 entered into amongst the Selling
Shareholder, our Company and the Escrow Agent in connection with the
transfer of Equity Shares under the Offer for Sale by the Selling Shareholder
and the credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centers where the Syndicate shall accept ASBA Forms, a list of
which is available on www.sebi.gov.in and updated from time to time

Sponsor Bank

ICICI Bank Limited, being a Banker to the Offer, appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push
the mandate collect requests and/or payment instructions of the RIBs using
the UPI

Stock Exchanges

BSE Limited and National Stock Exchange of India Limited

Syndicate Bidding Centres

Syndicate and Sub Syndicate centres established for acceptance of the ASBA
Form and Revision Forms

Sub-Syndicate Members

The sub-syndicate members, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms

Syndicate Agreement

The agreement dated March 22, 2019, entered into between, the BRLMs, the
Syndicate Members, our Company, the Selling Shareholder and Registrar to
the Offer in relation to the collection of Bid cum Application Forms by




Term

Description

Syndicate Members

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities
as an underwriter, in this case Elara Securities (India) Private Limited

Syndicate/Members of the
Syndicate

The BRLMs and the Syndicate Members

Systemically Important Non-
Banking Financial Companies

An NBFC registered with the RBI and having a net-worth of more than
%5,000 million as per the last audited financial statements

Underwriters

The BRLMs and Syndicate Members

Underwriting Agreement

The agreement dated [®] to be entered into among the Underwriters, our
Company and the Selling Shareholder on or after the Pricing Date, but prior to
the registration of the Prospectus with the RoC

UPI Unified payments interface which is an instant payment mechanism,
developed by the National Payments Corporation of India
UPI ID ID created on the UPI for single- window mobile payment system developed

by the NPCI

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI application
and by way of a SMS directing the RIB to such UPI mobile application) to the
RIB initiated by the Sponsor Bank to authorise blocking of funds on the UPI
application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment.

Wilful Defaulter

A company or a person categorised as a wilful defaulter by any bank or
financial institution or consortium thereof, in accordance with the guidelines
on wilful defaulters issued by the Reserve Bank of India and includes any
company whose director or promoter is categorised as such

Working Day

“Working Day” means all days, other than second and fourth Saturday of a
month, Sunday or a public holiday, on which commercial banks in Mumbai
are open for business; provided however, with reference to (a) announcement
of Price Band; and (b) Bid/ Offer Period, “Working Day” shall mean all days’
excluding all Saturdays, Sundays or a public holiday, on which commercial
banks in Mumbai are open for business; and with reference to the time period
between the Bid/ Offer Closing Date and the listing of the Equity Shares on
the Stock Exchanges, “Working Day” shall mean all trading days of Stock
Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

YES Securities

YES Securities (India) Limited

Technical/Industry Related Terms/Abbreviations

Abbreviations

Full Form

CAGR Compounded Annual Growth Rate

CMIE Centre for Monitoring Indian Economy

CORE Central Organization for Railway Electrification
DFC Dedicated Fright Corridor

GC Gauge Conversion

GDP Gross Domestic Product

ICF Integral Coach Factory

IRCON IRCON International Limited

LHB Linke Hofmann Busch

Metros Metropolitan Railways

MOSPI Ministry of Statistics and Programme Implementation
NL New Line

PFCE Private Final Consumption Expenditure

PGCIL Power Grid Corporation of India Limited

PPA Power Purchase Agreement

PPP Public Private Partnership




Abbreviations

Full Form

RE Railway Electrification

RITES RITES Limited (Rail India Technical and Economic Service Limited)
RKms Route Kilometers

WKSP Workshop

YoY Year on Year

Conventional and General Terms or Abbreviations

Term Description
%/Rs./ Rupees Indian Rupees
Alc Account
AGM Annual General Meeting
AlF Alternative Investment Funds registered pursuant to SEBI (Alternative
Investment Funds) Regulations, 2012, as amended
Air Act The Air (Prevention and Control of Pollution) Act, 1981, as amended

AS or Accounting Standards

Accounting Standards as notified under Companies (Accounting Standards)
Rules, 2006

AY Assessment Year
Bn. Billion
BSE BSE Limited

Category | FPIs

FPIs who are registered with SEBI as “Category I foreign portfolio investors”
under the SEBI FPI Regulations

Category Il FPIs

FPIs who are registered with SEBI as “Category II foreign portfolio investors”
under the SEBI FPI Regulations

Category Il FPIs

FPlIs registered as category 111 FPIs under the SEBI FPI Regulations

CDSL Central Depository Services (India) Limited
CIBIL Credit Information Bureau (India) Limited
CIN Corporate Identification Number

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have
ceased to have effect upon notification of the sections of the Companies Act,
2013) alongwith the relevant rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of
sections of the Companies Act, 2013, alongwith the relevant rules made
thereunder

Competition Act

Competition Act, 2002, as amended

Consolidated FDI Policy

The extant Consolidated Foreign Direct Investment Policy notified by
Department of Industrial Policy and Promotion from time to time, in this case
the Consolidated Foreign Direct Investment Policy notified by notification
D/o IPP F. No. 5(1)/2017-FC-1 dated August 28, 2017 effective from August
28, 2017

Cr. Crore
CSR Corporate Social Responsibility
Depositories NSDL and CDSL

DP / Depository Partipants

Depository Participant as defined under the Depositories Act, 1996, as
amended

DIN Directors Identification Number

DP ID Depository Participant’s Identification number

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General Meeting

EPS Earnings per share

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952, as
amended

ESI Act Employees State Insurance Corporation Act, 1948, as amended

FACR Fixed Asset Coverage Ratio

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended, together with rules
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Term

Description

and regulations framed there under

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2017

Fiscal or Financial Year or FY

Period of 12 months ended March 31 of that particular year

Finance Act read with Service

Finance Act, 1994 read with Service Tax Rules, 1994, as amended

Tax Rules
FPls A foreign portfolio investor as defined under the SEBI FPI Regulations
FVCI Foreign Venture Capital Investor registered under the SEBI FVCI Regulations

FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000, as amended

GDP

Gross Domestic Product

Gol or Government of India or

Central Government

The Government of India

HNI

High Net worth Individual

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

Indian GAAP Generally accepted accounting principles in India

Ind AS Indian Accounting Standards prescribed under section 133 of the Companies
Act, 2013, as notified under Ind AS Rules

Ind AS Rules Companies (Indian Accounting Standards) Rules, 2015, as amended

IPO Initial Public Offering

IRDA Insurance Regulatory and Development Authority

IT Information Technology

IT Act/ Income Tax Act Income Tax Act, 1961, as amended

Kms Kilometers

MCA Ministry of Corporate Affairs

Mn. Million

MN Metric Tonnes

Mutual Funds

Mutual funds registered with the SEBI under the Securities and Exchange
Board of India (Mutual Funds) Regulations, 1996, as amended

MW Mega Watts

MoR Ministry of Railways, Gol

NAV Net Asset Value

No. Number

NPCI National Payments Corporation of India

NRE Account Non-Resident External Account

NRI A person resident outside India, as defined under FEMA and who is a citizen
of India or a person of Indian origin, such term as defined under the Foreign
Exchange Management (Deposit) Regulations, 2000, as amended

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

oM Office Memorandum

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PCB Pollution Control Board

PSU Public Sector Undertaking

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SBAR State Bank Advanced Rate

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992, as amended
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Description

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended

SEBI ICDR Regulations, 2018

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements), Regulations, 2015, as amended

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012, as amended

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, as amended

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000, as amended

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996, as amended

Securities Act

U.S. Securities Act of 1933

Sq. ft./ Sft/ sqft

Square foot

Sg. mt.

Square meter

Takeover Regulations

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

TAN Tax Deduction Account Number allotted under the Income Tax Act, 1961, as
amended
TDS Tax Deducted at Source

Water and Air Rules

Water (Prevention and Control of Pollution) Rules, 1994 and Air (Prevention
and Control of Pollution) Rules, 1994, as amended

U.S./US/U.S.A/United States

The United States of America, together with its territories and possessions

US$/USD United States Dollar, the official currency of the United States of America

VCFs Venture Capital Funds as defined and registered with SEBI under the SEBI
VCF Regulations.

Water Act The Water (Prevention and Control of Pollution) Act, 1974, as amended

Words and expressions used but not defined herein shall have the same meaning as is assigned to such terms in
the SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SCRA, the Depositories Act and the rules

and regulations made thereunder.

Notwithstanding the foregoing, capitalised terms in “Statement of Tax Benefits”, “Financial Statements”, “Basis
for Offer Price”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provision
of the Articles of Association” on pages 98, 172, 95, 407, 446 and 506 respectively, shall have the meaning as
ascribed to such terms in such sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Red Herring Prospectus to “India” are to the Republic of India and all references to the
“U.S.”, “U.S.A” or “United States” are to the United States of America.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers
of this Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context requires otherwise, the financial information in this Red Herring
Prospectus is derived from our Restated Financial Statements prepared in accordance with the Companies Act,
Indian GAAP/Ind AS (as applicable) and restated in accordance with the SEBI ICDR Regulations.

Our Company’s Financial Year commences on April 01 and ends on March 31 of the following year.
Accordingly, all references to a particular Financial Year or Fiscal, unless stated otherwise, are to the 12 month
period ended on March 31 of that year. Unless the context otherwise requires, all references to a year in this Red
Herring Prospectus are to a calendar year and references to a Financial Year are to March 31 of that calendar
year.

Certain figures contained in this Red Herring Prospectus, including financial information, have been subject to
rounding off adjustments. All decimals have been rounded off to two or one decimal places. In certain instances,
(i) the sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the
sum of the numbers in a column or row in certain tables may not conform exactly to the total figure given for
that column or row. However, where any figures that may have been sourced from third-party industry sources
are rounded off to other than two decimal points in their respective sources, such figures appear in this Red
Herring Prospectus may be rounded off to such number of decimal points as provided in such respective
sources.

On February 16, 2015, the Ministry of Corporate Affairs issued the Ind AS Rules for the purpose of enacting
changes to Indian GAAP that are intended to align Indian GAAP further with IFRS. With effect from April 01,
2016, we were required to prepare our financial statements in accordance with the Ind AS.

There are significant differences between Indian GAAP and Ind AS. While a limited reconciliation of Ind AS
and Indian GAAP numbers has been provided as per applicable accounting standards, our Company does not
provide reconciliation of its financial information to Ind AS. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is urged
that you consult your own advisors regarding such differences and their impact on our financial data.

The Restated Financial Statements have been prepared, based on financial statements as at and for the six month
period ended September 30, 2018, and for the year ended March 31, 2018 in accordance with Ind AS as
prescribed under Section 133 of Companies Act 2013 read with Companies (Indian Accounting Standards)
Rules 2015 and other relevant provisions of the Companies Act, 2013; and as at and for the year ended March
31, 2017, in accordance with Ind AS being the comparative period for the year ended March 31, 2018; and as at
and for the year ended March 31, 2016 and March 31, 2015, in accordance with Accounting Standards as
prescribed under Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules,
2014 and the relevant provisions of the Companies Act, 2013 which has been converted into figures as per the
Ind AS to align accounting policies, exemptions and disclosures as adopted for the preparation of the first Ind
AS financial statements for the year ended March 31, 2018, (the consolidated and unconsolidated financial
information as at and for the year ended March 31, 2015 is referred to as “the Proforma Ind AS Restated
Consolidated Financial Information” and as “the Proforma Ind AS Restated Unconsolidated Financial
Information”); and the Restated Unconsolidated Financial Information of the Company as at and for the years
ended March 31, 2014 and March 31, 2013 have been prepared in accordance with previous GAAP.

Accordingly, the degree to which the financial information included in this Red Herring Prospectus will provide

meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, the Companies Act, the Indian GAAP, Ind AS and the SEBI ICDR Regulations. Any reliance by
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persons not familiar with Indian accounting policies and practices on the financial disclosures presented in this
Red Herring Prospectus should accordingly be limited. Given that Ind AS differs in many respects from Indian
GAAP, our financial statements prepared and presented in accordance with Ind AS may not be comparable to
our historical financial statements prepared under the Indian GAAP

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 18, 112
and 343 respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of our
Restated Financial Statements.

Compliance with the SEBI ICDR Regulations 2018 and SEBI ICDR Regulations

The SEBI ICDR Regulations, 2018 have come into force with effect from November 10, 2018. Since the Draft
Red Herring Prospectus was filed under the SEBI ICDR Regulations, this Red Herring Prospectus continues to
comply with the disclosure requirements prescribed under the SEBI ICDR Regulations. However, this Red
Herring Prospectus complies with, and has been updated for, any procedure related modifications prescribed
under the SEBI ICDR Regulations 2018.

Further, the Prospectus shall continue to comply with the disclosure requirements prescribed under the SEBI
ICDR Regulations. However, the Prospectus shall comply with, and be updated for, any procedure related
modifications prescribed under the SEBI ICDR Regulations 2018.

Currency and Units of Presentation

All references to:

“Rupees” or “I” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
“USD” or “US$” are to United States Dollar, the official currency of the United States.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units.
One million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be
construed as a representation that these currency amounts could have been, or can be converted into Indian

Rupees, at any particular rate.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and other currencies:

(Amount in Z, unless otherwise specified)

Currency Ason Ason Ason Ason Ason Ason Ason
September March March March 31, | March 31, | March 31, | March 31,

30, 2018 31,2018 | 31,2017 2016 2015 2014 2013
1US$ 72.550 65.04 64.84 66.33 62.59 60.10° 54.39"

Source: www.fbil.org.in

1. Exchange rate as on September 28, 2018, as RBI Reference Rate is not available for September 29, 2018, and
September 30, 2018 being a Saturday and a Sunday, respectively.

2. Exchange rate as on March 28, 2018, as RBI Reference Rate is not available for March 29, 2018, March 30,
2018 and March 31, 2018 being a public holiday and Saturday, respectively.

3. Exchange rate as on March 28, 2014, as RBI reference rate is not available for March 31, 2014, March 30,
2014 and March 29, 2014 being a public holiday, a Sunday and a Saturday, respectively.

4. Exchange rate as on March 28, 2013, as RBI reference rate is not available for March 31, 2013, March 30,
2013 and March 29, 2013 being a Sunday, a Saturday, and public holiday, respectively.

Industry and Market Data
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Industry and market data used in this Red Herring Prospectus has been obtained or derived from publicly
available information and from the CARE Report which includes the following disclaimer:

“This report is prepared by CARE Advisory. CARE Advisory has taken utmost care to ensure accuracy and
objectivity while developing this report based on information available in public domain. However, neither the
accuracy nor completeness of information contained in this report is guaranteed. CARE Advisory operates
independently of ratings division and this report does not contain any confidential information obtained by
ratings division, which they may have obtained in the regular course of operations. The opinion expressed in
this report cannot be compared to the rating assigned to the company within this industry by the ratings
division. The opinion expressed is also not a recommendation to buy, sell or hold an instrument.

CARE Advisory is not responsible for any errors or omissions in analysis/inferences/views or for results
obtained from the use of information contained in this report and especially states that CARE (including all
divisions) has no financial liability whatsoever to the user of this product. This report is for the purpose of filing
of Draft Red Herring Prospectus (DRHP), Red Herring Prospectus (RHP) and Prospectus by Rail Vikas Nigam
Limited only and no part of this report may be published or reproduced in any form or manner apart from the
intended purpose by the company.”

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness
are not guaranteed and their reliability cannot be assured. Although we believe the industry and market data
used in this Red Herring Prospectus is reliable, it has not been independently verified by us or the BRLMs or
any of their affiliates or advisors. The data used in these sources may have been re-classified by us for the
purposes of presentation. Data from these sources may also not be comparable. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those
discussed in “Risk Factors” on page 18.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.

In accordance with the SEBI ICDR Regulations, the “Basis for Offer Price” on page 95 includes information

relating to our peer group companies. Such information has been derived from publicly available sources, and
neither we, nor the BRLMs have independently verified such information.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward-looking
statements. These forward-looking statements include statements with respect to our business strategy, our
revenue and profitability, our projects and other matters discussed in this Red Herring Prospectus regarding
matters that are not historical facts. These forward looking statements can generally be identified by words or
phrases such as “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”,
“intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and
similar expressions or variations of such expressions. Similarly, statements that describe our objectives,
strategies, plans or goals are also forward looking statements. All forward looking statements are subject to
risks, uncertainties and assumptions about us that could cause our actual results to differ materially from those
contemplated by the relevant forward looking statement. Similarly, statements that describe our strategies,

objectives, plans or goals are also forward-looking statements.

Further, actual results may differ materially from those suggested by the forward-looking statements due to risks
or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes
pertaining to the industries in India in which our Company operates and our ability to respond to them, our
ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure
to market risks, general economic and political conditions in India which have an impact on its business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in the
industries in which we operate.

Important factors that could cause actual results to differ materially from our expectations include, among
others:

) dependence on the MoR, for sourcing and financing of projects and manpower supply;

) delay in land acquisition, forest/wildlife related clearances and approvals of plans and drawings for
projects;

. influence of Gol on our actions;

. quality of work in respect of work performed by contractors, sub-contractors and consultants;

. dependence on the expertise of our Key Management Personnel and our skilled workforce and
management for our operations; and

. inability to assess or identify the risks and liabilities, associated with the projects to be undertaken by a
SPV.

For a further discussion of factors that could cause our actual results to differ, refer to the chapters titled “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 18, 112 and 343 respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual future
gains or losses could materially differ from those that have been estimated.

Although we believe that the assumptions on which such forward-looking statements are based are reasonable,
we cannot assure the Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as on the date of this Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on the management’s
beliefs and assumptions, which in turn are based on currently available information. Although, we believe the
assumptions upon which these forward-looking statements are based are reasonable, any of these assumptions
could prove to be inaccurate, and the forward-looking statements based on these assumptions could be incorrect.
Neither our Company, our Directors, the Selling Shareholder, the BRLMSs nor any of their respective affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition.
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In accordance with SEBI requirements, our Company and the Selling Shareholder shall ensure that investors in
India are informed of material developments from the date of this Red Herring Prospectus in relation to the
statements and undertakings made by them in this Red Herring Prospectus until the time of the grant of listing
and trading permission by the Stock Exchanges for this Offer. Further, in accordance with Regulation 51A of
the SEBI ICDR Regulations, our Company may be required to undertake an annual updation of the disclosures
made in this Red Herring Prospectus and make it publicly available in the manner specified by SEBI.
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SECTION II: RISK FACTORS
RISK FACTORS

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the
information disclosed in this Red Herring Prospectus, as well as the risks and uncertainties involved including
those described below, before making an investment decision in our Equity Shares. If any one, or a combination
of the following risks or other risks which are not currently known or are now deemed immaterial actually occurs
or were to occur, our business, prospects, financial condition, cash flows and results of operations could suffer
and the trading price of our Equity Shares could decline and you may lose all or part of your investment. The
risks described below are not the only ones relevant to us or our Equity Shares or the industry and regions in
which we operate. Additional risks and uncertainties, not presently known to us or not currently perceived as
risks or that we currently deem immaterial may arise or may become material in the future and may also impair
our business, results of operations and financial condition. Investors are advised to read the risk factors
described below carefully before making any investment decisions in this Offer.

References to “we” “us” or “our” shall mean Rail Vikas Nigam Limited unless otherwise specified.

To obtain a more detailed understanding of our Company, prospective investors should read this section in
conjunction with sections titled “Our Business”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Financial Information” on pages 112, 343 and 172, respectively, as
well as the other financial and statistical information contained in this Red Herring Prospectus before making
an investment decision. In making an investment decision, prospective investors must rely on their own
examination of our Company and the terms of the Offer. You should consult your tax, financial and legal
advisors about the particular consequences to you of an investment in this Offer.

This Red Herring Prospectus also contains forward-looking statements that involve risks, estimates, and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in this Red
Herring Prospectus. See the section “Forward-Looking Statements” on page 16.

Unless specified or quantified in the relevant risks factors below, we are not in a position to quantify the
financial or other implication of any of the risks described in this section. Unless otherwise stated, the financial
information-used in this section has been derived from our Restated Consolidated Financial Statements.

INTERNAL RISK FACTORS
Risk relating to Our Business and Our Industry

1.  We majorly depend on the MoR for sourcing of our projects. Recently, there have been reconsiderations
by the MoR regarding the modalities of our project assignments. There can be no assurance that future
projects will be granted to us, which may result in an adverse effect on our business growth, financial
condition and results of operations.

We operate as a project executing agency, working for and on behalf of MoR which assigns projects to us.
Since our incorporation, the MoR has transferred 179 projects to us of which 174 projects are sanctioned
for execution, on an assignment basis. We have completed 72 projects as on the date of this Red Herring
Prospectus. The projects may broadly be classified under the heads of new lines, doubling, gauge
conversion, railway electrification, metropolitan transport projects including metros, workshops and other
allied projects.

As of December 31, 2018, our order book from MoR was X744,924.80 million or 96.11% of our total order
book. There is no assurance that future projects will be transferred to us for execution on assignment basis,
which will in turn affect our results of operations and financial condition. Accordingly, the number of
projects the Company has received in the past and the current order book may not be indicative of our
future growth rate or the number of orders the Company will receive in the future. The MoR has recently
been assigning certain works to other PSUs. Further, in the review meeting of MoR dated November 21,
2018, Railway Board has been directed to reconsider the practice of giving railway projects/works on
nomination basis to our Company and to consider giving projects/works to CPSUs through limited
competitive tenders, as per the GFR guidelines on turnkey basis. There may be no assurance that the MoR
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will continue to assign projects to us for execution. Our Company has since its inception, not evolved for
any other model of sourcing projects and non-transfer of projects on assignment basis by MoR could
seriously affect its sustainability. In the event of MoR deciding to go for competitive bidding for giving
projects to CPSUs, our business growth, financial condition and results of operations will be adversely
affected.

We completely depend on the project sponsoring authorities like MoR and state governments etc. for
financing of our projects. There can be no assurance that in future adequate financing will be granted
to us, which may result in an adverse effect on our business growth, financial condition and results of
operations.

For our project financing, we are dependent on various project sponsoring authorities such as the MoR and
state governments, which periodically reimburse the expenditures incurred by our Company on execution
of projects. Any delay in reimbursements of expenditures on works undertaken by us may negatively
impact cash flow of our Company. Further, such delays may result into our inability to make timely
payment to our vendors/executing agencies.

The financial condition of our Company and successful completion of our projects of MoR, is completely
dependent upon timely provision of funds from MoR for execution of projects. In the recent past, MoR has
drastically reduced initial budget allotment of the year, for projects to be funded through budgetary
support, to the extent that our Company has to utilize its own funds as working capital for many projects
without getting timely reimbursement. Shortfall in reimbursement on this account as on February 28, 2019
is of 14,170 million. The uncertainty in timely provisioning of funds and reimbursement of the amount
spent by our Company to carry out projects/works, will impact the availability of working capital of our
Company for implementation of projects; which in turn will impact the financial condition of our
Company.

Further, for execution of projects of SPVs of which we are execution partners, we solely depend on
respective SPVs for providing timely and adequate funds for execution. In the event that any SPV is
unable to provide required funds for execution in a timely manner, the receivables from SPVs accumulate
which, in turn, adversely affects our cash flow and performance not only in respect of projects pertaining
to those SPVs but also other projects under execution by us. For instance, our Company has receivables of
9,960 million from KPRCL as on February 28, 2019 (about 29.7% of net worth of our Company for
Fiscal 2018). Delay in realization of the said amount or non-realization of the same will place our
Company in severe financial crisis.

Similarly for some of projects jointly funded by MoR and respective state governments, there is delay in
reimbursement of funds by respective state governments. For instance, the Governments of Andhra
Pradesh and Telangana have not reimbursed us 2,670 million and ¥3,000 million as on February 28,
2019. Such delays in reimbursement may adversely impact the implementation of projects as well as our
financial performance.

We may not continue to have power to sanction detailed/revised estimates of the works assigned to us by
the MoR which may adversely affect our business growth, financial condition and results of operations.

Our Company at the time of its incorporation was authorized to sanction detailed estimates of the works
assignment to us by the MoR in terms of its MoU. Further, the MoR, vide their letter dated August 14,
2012, has delegated powers to us for sanctioning detailed/revised estimates for the projects entrusted to us
upto 100% cost on account of price escalation and upto 20% cost on account of reasons other than price
escalation on the original sanctioned cost of the projects (inclusive of maximum limit of 5% on account of
material modification costing upto X15 million in each case). However, in the review meeting of MoR
dated November 21, 2018, the MoR has minuted that only zonal railways/railway board shall have power
to revise the estimated cost of a particular project. Accordingly, the present powers delegated to our
Company to sanction estimate with cost of a project more than project cost at the time of transferring the
project, may be withdrawn as per recent meeting with MoR. Consequently, sanctioning of detailed
estimates with costs more than advised project costs by Railway Board may require approval of Railway
Board/zonal railways. In such a situation, there may be delay in sanctioning of detailed estimate and
thereby delay in execution of the project or there are also chances that we may not get the said approval.
This may adversely affect our ability to timely complete our projects and achieve our targets, resulting in
an adverse effect on our business growth, financial condition and results of operations.
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We largely depend on MoR for funds and manpower supply which may lead to a delay in execution of
projects and limit the number of projects undertaken by us.

For the successful execution of our projects, we depend on the MoR to allocate funds to us, which may at
times get delayed due to non-availability of funds for infrastructure development with Indian Railways. In
the past, there have been instances of delay in fund allocations by MoR. We are largely dependent on the
MoR for funds since they assign a fixed budget to our Company each year for undertaking the projects. For
2018-19, the total capital and development expenditure of railways has been pegged at 3148,528 crore.
(Source: CARE Report). There may be insufficient funds for starting a project on account of
aforementioned delays in allocation of funds, fixed budget and lack of alternative sources of funding. This
may result in delay in execution of projects which will limit the number of projects that can be taken up by
the Company. This may have an adverse effect on the financial condition and results of operations of the
Company.

We are a project based organisation and the requirement of employees depends on the nature and extent of
the order book. We largely rely upon the MoR to depute skilled and experienced manpower for execution
of projects, thereby avoiding a scenario of idle manpower or retrenchment thereof. Any delay from or
inability by the MoR in timely deputation or continuity of deputed manpower with us would result in
delays or inability by us in completion of projects in a timely manner. As on December 31, 2018, our
Company had 550 employees of which 389 employees are on deputation from Indian Railways.

We may therefore be unable to execute the project in a timely manner due to our significant dependence on
the MoR for provision of funds as well as manpower. This may result in an adverse effect on our business
growth, financial condition and results of operations.

We depend on MoR for allotment of rails and sleepers for laying of track for new line, gauge conversion
and doubling projects. Any delay from the MoR for allotment of the required rails and sleepers may
delay our projects and may adversely affect our business, financial condition and results of operations.

We are allotted rails and sleepers for laying of tracks for our projects viz., new line, gauge conversion and
doubling by the MoR. However, in the recent past, there have been instances where MoR has not allotted
rails to the Company as per our requirements, which has resulted in delays in execution of projects. For
instance, for our Palanpur-Samkhiali doubling project, Vijayawada- Gudiwada Bhimavaram doubling
project, Ahmedabad Botad GC project, Dhasa-Jetalsar GC project and Bina-Kota doubling project etc., we
have requested MoR to provide us with rails for the project, however, there have been significant delays in
allotments of the same. There can be no assurance that such delays will not occur in future as well. This
could adversely affect our order book position, business, financial condition and results of operation.

Two of our projects viz. the hill railway projects of Rishikesh Karnprayag new line project and
Bhanupalli- Bilaspur Beri new line project constitute a substantial portion of our order book. Any delay
of these projects or delay in timely and adequate financing of these projects by MoR, may adversely
affect our business, financial condition and results of operations.

Our total order book value as on December 31, 2018 is ¥775,042.80 million of which, two projects viz.
Rishikesh Karnprayag new line project and Bhanupalli- Bilaspur Beri new line project constitute
2150,017.70 million and %64,135.10 million, respectively, respectively and constitutes 27.63% of our order
book. Any delay on account of land acquisitions, forest and environmental clearance issues etc. or delay in
timely and adequate financing of these projects by MoR, could adversely affect our order book position,
business, financial condition and results of operation.

Our four metro projects currently ongoing in Kolkata have been facing delays. Any further delay/
review of these projects may adversely affect our business, revenues and results of operations

Four metro projects in Kolkata viz., Baranagar - Barrackpore & Dakshineswar, Dum Dum Airport - New
Garia via Rajerhat, Joka - Binoy Badal Dinesh Bagh via Majerhat and Naupara (extension) - Baranagar
Extension of Dumdum were sanctioned to us in 2010-2011 and assigned to our Company for execution.
Out of these projects, execution has been taken up in three of the four projects (excluding Baranagar —
Barrackpore project). However, the work has been significantly delayed on account of issues related to
land acquisition, removal of encroachments, utility shifting etc. Work on the Baranagar — Barrackpore
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project has not been taken up on account of non closure of the old water supply pipeline, on alignment of
which, the metro line has been designed to be constructed. The further work on this line has been pending
till a final decision by the state government in consultation with Indian Railways is arrived. Any delay in
decision by the state government or any adverse decision in relation to these projects may affect our order
book position, business, financial condition and results of operation.

Our growth rate, the number of projects we have been assigned in the past by MoR and our current
order book may not be indicative of our future growth rate or the number of orders we will receive in
the future.

As of December 31, 2018, our order book consisted of ¥775,042.80 million of which 96.11%, was from
MoR. Going forward, our order book may be affected by delays in performance of the contracts by our
contractors as well as the long gestation period in completion of projects, if any. Therefore, we cannot
assure you that we will be able to deliver all of our existing orders on schedule and successfully turn them
into our revenue. Investors should not consider our order book as an accurate indicator of our future
performance or future revenue.

Delay in land acquisition, forest/wildlife related clearances and approvals of plans and drawings,
granting of power and traffic blocks for projects may lead to time and cost overruns, resulting in loss of
reputation.

We are completely dependent on the MoR for securing various approvals including land acquisition
process for our projects. In agreements entered into by us for projects assigned to us by MoR or projects
being executed on behalf of our SPVs, we secure approvals for the projects by liaising with MoR, as per
our MoU.

The decision to acquire land and undertake a project involves an assessment of the size and location of the
land, the willingness of landowners to sell the land for the project, the availability and cost of financing
such acquisitions, the existence of encumbrances, law and order issues in removing encroachments on
railway land, government directives on land use, and the ability to obtain permits and approvals for land
acquisition and development. Any failure or delay by the MoR in identifying suitable lands in a timely
manner or any failure to acquire suitable land or obtain approvals including land-related approvals for the
projects may cause us to change, delay or abandon the project, which in turn could adversely affect our
competitive position, business, financial condition, results of operation and reputation.

We are also dependent on zonal railways for approval of plans and drawings, and availability of power and
traffic blocks required for project execution and commissioning of the lines. Delays thereof may adversely
affect our competitive position, business, financial condition, results of operation and reputation.

We are subject to risks associated with the performance of contractors, sub-contractors and consultants
being involved in our projects. Despite our best efforts for supervision and quality assurance plans, we
face the risk of delays, quality of work, cost overruns in respect of work performed by contractors, sub-
contractors and consultants which could result in a negative impact on our business, reputation,
financial condition and results of operations.

For timely completion of the projects undertaken by us, we depend on the performance of our contractors,
sub-contractors and consultants engaged for adhering to the conditions of quality and other obligations.
Any failure by the contractors, sub-contractors and consultants in performance of their respective
obligations could result in delay or failure in timely execution or delivery of our projects. In the past, we
have faced delays in completion of our projects due to non-performance of our contractors.

Despite our best efforts for supervision and quality assurance plans for project execution, the contractors
and sub-contractors may use poor quality or defective materials or unskilled manpower, and as a result,
deliver the project with a substandard quality. Furthermore, our contractors and consultants may not report
safety concerns. This may lead to an increase in the cost of the projects, which could adversely affect our
business, reputation, financial condition, results of operations and prospects and our relationships with our
clients. In addition, should our contractors default on their contractual obligations or be unable to complete
their work according to specifications on schedule, our ability to deliver the projects to our clients in
accordance with the quality or timing may be compromised, which may have a material adverse effect on
our business, financial condition, results of operations and future prospects. While we believe we have
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made necessary provisions in the contracts by way of scheduled milestone and delivery of projects,
indemnity for delays in projects, inadequacy or delay in services of our contractors, sub-contractors and
consultants may result in incremental costs and time overruns which in turn may adversely affect our
projects.

In the event any of the above risks occur, execution of our projects or contracts may be delayed and our
returns on such projects or contracts may be affected, and it may harm our business reputation and
goodwill. In the event a project or contract is not completed to the satisfaction of our clients, whether on
account of the foregoing or otherwise, it may result in a material adverse effect on our business, financial
condition, results of operations, and future prospects.

Our contribution of equity in establishing special purpose vehicles are subject to risk of return on
investment. Further, we engage independent consultants to scope the market potential and assess the
prevailing demand, which aids us to assess financial viability of the project for creation of a SPV. Any
inability to assess or identify the risks and liabilities, associated with the project to be undertaken by a
SPV may jeopardise our equity investment in the SPV.

We establish special purpose vehicles alongwith various strategic partners including private players,
CPSEs, state governments etc. for execution of certain identified projects. Investments in the SPVs may,
under certain circumstances, involve various equity risks. As in the case of any equity, there are no
guaranteed or assured returns as the traffic projections envisaged may not materialise which may affect the
return on our investment.

Any lack of participation from the other stakeholder may result in loss for our current or future equity
investment will have an adverse impact on our financial results. For instance, we had agreed to contribute
26% equity in one of our Group Company, Dighi Roha Rail Limited, which was created for the purpose of
laying a new line between Dighi port and Roha in Maharashtra. The project has not yet materialized due to
reasons beyond our control.

Moreover, prior to formation of a SPV, which is in the nature of a special purpose vehicle, we engage
independent consultants to conduct assessment exercises in order to ascertain the financial viability and
risks associated with the projects to be undertaken in a special purpose vehicle mode. The independent
consultant so appointed may not correctly estimate the financial viability and risks of the project inter alia,
due to incorrect assessment of the cost of the project, and future projections of revenue and operation and
maintenance cost, which may in turn impact our results of operations.

Objection from Government of Odisha to our involvement in the project execution for our Group
Companies in the State may adversely impact our business and financial condition.

We have contributed 38.62% and 31.50% equity in our Group Companies in the State of Odisha i.e.
Haridaspur Paradip Railway Company Limited and Angul Sukinda Railway Limited respectively. Though
the Company has been associated with the projects being implemented by these SPVs from May, 2003 and
November, 2006 respectively, in November 2017 the Government of Odisha has objected and claimed
conflict of interest with respect to our involvement as the project executing agency, since we have also
contributed equity in these Group Companies. In the event they do not change this opinion, it may have an
adverse impact on our business and financial conditions since we may not be able to be execute these
projects which will affect our revenues.

The interests of the Gol as our controlling shareholder may conflict with your interests as a
shareholder. The Gol has significant influence over our actions and can issue directives with respect to
the conduct of our business or our affairs. Any change in Gol policy or goodwill could have a material
adverse effect on our financial condition and results of operations. Our Company will continue to be
controlled by the Gol following this Offer.

As per our Articles of Association, the President of India may issue directives with respect to the conduct
of our business or our affairs for as long as we remain a government owned company, as defined under the
Companies Act. For instance, under Article 66 of our Articles of Association, our Directors are appointed
by the President of India and their powers are subject to the approval of the President of India.
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The priorities of the Gol may be different from ours or that of our other shareholders. As a result, the Gol
may take actions with respect to our business and the businesses of our peers and competitors that may not
be in our or our other shareholders' best interests. The Gol could, by exercising its powers of control, defer
or initiate a change of control of our Company or a change in our capital structure, delay or defer a merger
or consolidation.

After the completion of the Offer, the Gol will continue to hold majority of the paid-up Equity Share
capital of our Company. Consequently, the Gol acting through the Ministry of Railways will continue to
control us and will have the power to elect and remove the Directors and therefore determine the outcome
of most proposals for corporate action requiring approval of the Board or the shareholders, including with
respect to the payment of dividends, preparation of budgets, capital expenditure, and transactions with
other public sector companies. We will continue to be a public sector undertaking under the Companies
Act after completion of the Offer, and the Gol may issue directives with respect to the conduct of our
business or its affairs or change in control or impose other restrictions in terms of our Articles of
Association.

There are outstanding legal and tax proceedings involving our Company and our Group Company(ies)
and any adverse decision in such proceedings may expose us, our Directors and our Group Company to
liabilities or penalties and may adversely affect our business, financial condition, results of operations
and cash flows.

As of the date of this Red Herring Prospectus, our Company and our Group Company(ies) are involved in
certain civil and tax (direct and indirect) proceedings, which are pending at different levels of adjudication
before various courts, tribunals, forums and appellate authorities. We cannot assure you that these legal
proceedings will be decided in our favour. Decisions in proceedings adverse to our interest may have a
significant adverse effect on our business, financial condition, results of operations and cash flows. In
relation to tax proceedings, in the event of any adverse outcome, we may be required to pay the disputed
amounts along with applicable interest and penalty and may also incur additional tax incidence going
forward.

A summary of pending tax proceedings and other material litigation involving our Company and Group
Companies is provided below:

I Litigation against our Company

(in T million)
S. Nature of Litigation Number of cases Approximate amount
No. against our Company involved (to the extent
quantifiable)
1. Criminal Complaints Nil Nil
2. Tax proceedings 5 2,112.36
3. Civil proceedings (including 36 41,809.61
arbitrations)
Il. Litigation by our Company
(in T million)
S.No. | Nature of Litigation Number of cases by our | Approximate amount
Company involved (to the extent
guantifiable)
1. Criminal Complaints Nil Nil
2. Tax proceedings Nil Nil
3. Civil proceedings 2 777.23
1. Litigation by/against our Group Company(ies)
(in % million)
S.No. Nature of Litigation Number of cases Approximate amount
against our Company involved (to the extent
guantifiable)

1. Criminal Complaints Nil Nil
2. Tax proceedings 12 5,413.30
3. Civil proceedings Nil Nil
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The amounts claimed in these proceedings have been disclosed to the extent ascertainable. If any new
developments arise, including a change in Indian law or rulings against us by appellate courts or tribunals,
we may need to make provisions in our financial statements that could increase our expenses and current
or long-term liabilities. For further details, see “Outstanding Litigation and Material Developments” on
page 407.

Our Company being a CPSE is currently not in compliance with certain provisions of the SEBI Listing
Regulations and Companies Act, as may be applicable, in relation to the terms of reference of the Audit
Committee and the Nomination and Remuneration Committee.

Regulation 18(3) read with point (2) of Paragraph A of Part C of Schedule Il of SEBI Listing Regulations,
requires the role of the Audit Committee of a listed company to include, inter alia the recommendation for
appointment, and remuneration of auditors of the listed entity. In accordance with Section 139(5) of the
Companies Act, 2013, the Comptroller and Auditor General of India is required to appoint a duly qualified
auditor as our Statutory Auditor. Accordingly, since our Company is a CPSE and a government company,
provisions relating to appointment of our Statutory Auditor are not included in the terms of reference of
our Audit Committee, as required under the SEBI Listing Regulations.

Pursuant to Regulation 19(4) read with Paragraph A of Part D of Schedule 11 of SEBI Listing Regulations,
provisions relating to (i) identification of persons who are qualified to become directors and to recommend
the appointment and removal of directors, (ii) recommending extension, if any, of the term of independent
directors, (iii) formulation of criteria for evaluation of performance of the directors, (iv) devising a policy
on diversity of the board of directors, (v) formulation of the criteria for determining qualifications, positive
attributes and independence of a director, and (vi) recommendation to the board of directors of a policy
relating to the remuneration of the directors, key management personnel and other employees, are required
to be included in the terms of reference of nomination and remuneration committee. In relation to our
Company, the power to appoint Directors on our Board is vested with the President of India acting through
the MoR, and, as a result, we do not have the power to appoint Directors on our Board.

Accordingly, the aforementioned matters are not included in the terms of reference of our Audit
Committee and Nomination and Remuneration Committee, respectively.

In relation to the non-compliances, we have filed an exemption letter with SEBI on March 28, 2018 under
clauses (a) and (c) of Regulation 113(1) of the SEBI ICDR Regulations seeking certain exemptions from
the relevant provisions of the SEBI Listing Regulations and the same has been approved by SEBI.

Our ability to pay dividends in the future will depend on number of factors, including, our profit after
tax for the fiscal year, utilization of the profit after tax towards reserves, our financial condition, our
cash flows and applicable taxes, including dividend distribution tax payable by our Company, and the
payments shall be subject to the CPSE Capital Restructuring Guidelines, 2016 issued by the Department
of Investment & Public Asset Management.

Our ability to pay dividends in the future will depend on number of factors, including profits after tax for
the fiscal year, utilization of the profit after tax towards reserves, our financial condition, our cash flows
and applicable taxes, including dividend distribution tax payable by our Company as well as the
restrictions by the Companies Act, 2013 on dividend declaration. Any future determination as to the
declaration and payment of dividends will be at the discretion of our Board and subsequent approval of
shareholders and will depend on factors that our Board and shareholders deem relevant. We may not
declare dividends on our Equity Shares. We cannot assure you that we will be able to pay dividends in the
future. Therefore, while in accordance with Clause 5.2 and Clause 5.3 of the CPSE Capital Restructuring
Guidelines, 2016, our Company is required to pay a minimal annual dividend of 30% of its profit after tax
or 5% of its net worth, whichever is higher, unless an exemption is provided in accordance with these
guideline or unless a lower dividend is justified on specified criteria, we may not be able to declare
adequate dividends to you. For further details, see “Dividend Policy” on page 170.

Our Statutory Auditor and the Comptroller and Auditor General of India have provided certain

qualifications and matter of emphasis in their audit report on our financial statements in recent
financial years.
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Our Statutory Auditor has provided certain matter of emphasis in their audit report on our Restated
Consolidated Financial Statements and our Restated Unconsolidated Financial Statements and the
Comptroller and Auditor General of India has provided certain qualifications in their audit report. These
qualifications mainly pertain to the SPVs of the Company, in which we have invested equity. For further
details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
page 343.

Our Restated Consolidated Financial Statements and our Restated Unconsolidated Financial
Statements may not be comparable.

Our Restated Consolidated Financial Statements and our Restated Unconsolidated Financial Statements
included in this Red Herring Prospectus for the Financial Years 2013 and 2014 have each been prepared in
accordance with Indian GAAP and reporting guidelines prescribed by Indian regulatory authorities
applicable as of the relevant applicable dates. Our Restated Consolidated Financial Statements and our
Restated Unconsolidated Financial Statements included in this Red Herring Prospectus for the Financial
Years 2018, 2017, 2016 and 2015, and for the six month period ended September 30, 2018 have each been
prepared in accordance with Ind AS and reporting guidelines prescribed by Indian regulatory authorities
applicable as of the relevant applicable dates. As a result, our Restated Consolidated Financial Statements
and our Restated Unconsolidated Financial Statements for the Financial Years 2013 and 2014 may not be
comparable with our Restated Consolidated Financial Statements and our Restated Unconsolidated
Financial Statements for the Financial Years 2018, 2017, 2016, 2015 and for the six month period ended
September 30, 2018.

We have contingent liabilities in our balance sheet, as restated, as on September 30, 2018. The
realization of our contingent liabilities may adversely impact our profitability and may have a material
adverse effect on our results of operations and financial condition.

The following are the contingent liabilities on a consolidated basis in our balance sheet, as restated, as at
September 30, 2018:

(in Z million)
Particulars As at September 30, 2018
Claims by the contractor on account of Arbitration not 37,740.56
acknowledged as debts by the Company*
Income Tax Demand as reflected on the website of Income Tax 1.53
Department

*Claim if any will form part of the project cost and will be reimbursed by respective clients.

If any of these actually occur in the future, they may adversely impact our profitability and may have a
material adverse effect on our business, financial condition and our results of operations.

We have in the past entered into related party transactions and may continue to do so in the future and
there can be no assurance that we could not have achieved more favourable terms if such transactions
had not been entered into with related parties

In the ordinary course of our business, we have entered into transactions with related parties. While we
believe that all related party transactions that we have entered into are legitimate business transactions
conducted on an arms’ length basis, there can be no assurance that we could not have achieved more
favourable terms if such transactions had not been entered into with related parties. Furthermore, it is likely
that we will continue to enter into related party transactions in the future. There can be no assurance to you
that these or any future related party transactions that we may enter into, individually or in the aggregate,
will not have an adverse effect on our business, financial condition, results of operations and prospects.
Further, the transactions we have entered into and any future transactions with our related parties have
involved or could potentially involve conflicts of interest which may be detrimental to our Company. For
further details regarding our related party transactions, see “Related Party Transactions” on page 169.

We are highly dependent on the expertise of our Key Management Personnel and our skilled workforce
and management for our operations. Our inability to retain such workforce or replace such
management may have an adverse effect on our business, financial condition and the results of
operations
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The successful completion of our projects and the running of our day-to-day operations and the planning
and execution of our business strategy depends significantly on our skilled and efficient Key Managerial
Personnel and other key personnel.

As a public sector undertaking, the Gol policies regulate and control the emoluments, benefits and
perquisites that we pay to our employees, including our key managerial and technical personnel and these
policies may not permit us to pay at market rates. In case any of these executive directors or key
management personnel resigns or ceases to be associated with the Company, then our Company may take
a longer time to find or may not be able to identify the requisite person for such positions. Further, failure
to perform by the KMPs or senior management as required or a loss of key members of our senior
management or other key team members, particularly to competitors, could have an adverse effect on our
business and results of operations. Our performance also depends on our ability to attract and train highly
skilled personnel. If we are unable to do so, our ability to undertake projects may be impaired and our
revenues may decline which would adversely affect our business, prospects and results of operations.

We have had negative net cash flows in the past and may continue to have negative cash flows in the
future.

We had negative cash flow from our operating and financing activities and net cash and cash equivalent as
set out below:

(< in millions)
Particulars Six month Fiscal Fiscal 2017 Fiscal 2016 Fiscal 2015
period ended 2018
September 30,
2018
Net cash (used in) 2,120.04 | (3,121.52) 5,707.54 6,520.92 1,134.46
/ generated from
operating
activities
Net cash (used in) 819.17 (183.93) (253.69) 997.09 (291.73)
/ generated from
investing
activities
Net cash (used in) (5,860.01) | (5,811.99) (6,684.07) (1,822.51) (1,522.91)
/ generated from
financing
activities
Cash and cash 3,428.52 | 12,545.96 13,776.18 8,080.69 8,760.87
equivalents at the
beginning of the
period
Cash and cash 507.72 3,428.52 12,545.96 13,776.18 8,080.69
equivalents at the
end of the period

We do not have certain documents evidencing the biographies of one of our Directors under the section
“Our Management” of this Red Herring Prospectus.

We do not have certain documents evidencing the educational qualifications of some of our Directors
mentioned in their biographies under the section “Our Management” on page 146 of this Red Herring
Prospectus. The information included in the section is based on the details provided by the respective
Directors and are supported by certificates executed by them certifying the authenticity of the information
provided. We cannot assure you that all information relating to our Directors included in the section titled
“Our Management” is true and accurate and do not have any inadvertent errors or omissions.

We have not independently verified certain data in this Red Herring Prospectus.
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We have not independently verified data from the CARE Report contained in this Red Herring Prospectus
and although we believe the sources mentioned in the report to be reliable, we cannot assure you that they
are complete or reliable.

Such data may also be produced on a different basis from comparable information compiled with regards
to other countries. Therefore, discussions of matters relating to India, its economy or the industries in
which we operate that is included herein are subject to the caveat that the statistical and other data upon
which such discussions are based have not been verified by us and may be incomplete, inaccurate or
unreliable. Due to incorrect or ineffective data collection methods or discrepancies between published
information and market practice and other problems, the statistics herein may be inaccurate or may not be
comparable to statistics produced elsewhere and should not be unduly relied upon. Further, we cannot
assure you that they are stated or compiled on the same basis or with the same degree of accuracy, as the
case may be, elsewhere.

We do not maintain insurance policies for our assets.

Our premises and operations are subject to certain risks, such as natural disasters, fire, burglary, earthquake
and theft. However, we have not obtained any insurance policy for any of our assets on our leased
premises. These risks could expose us to liability resulting out of any damage to our assets, in the event
any such events were to occur, which will have an adverse impact on our financial conditions.

Our properties are not owned by us but are taken on leasehold basis. Further, if we fail to extend the
lease period on lease expiry on reasonable terms, it may have a material adverse effect on the business,
financial condition and results of operations of our Company.

The premises from which we operate including our Registered and Corporate Office and our project
implementation units and have been taken on leasehold basis from various third parties are not owned by
us. There can be no assurance that we will be able to renew such lease agreements on terms that are
favourable or acceptable to us or at all. In the event that we are unable to obtain an extension or the lease is
terminated due to any reason, we may have to vacate the premises in case any dispute arises with the
owner of the premises and relocate which may have an adverse effect on our financial conditions.

Further, there may be certain deficiencies in title or some of the agreements for such parcels of land may
not have been duly executed and/or adequately stamped or registered in the land records of the concerned
authorities. Such lease deeds may not be accepted as evidence in a court of law and we may be required to
pay penalties for inadequate stamp duty.

Our Company has not consolidated its accounts for the Financial Year 2012-13 and 2013-14.
For the Financial Years 2012-13 and 2013-14, our Company has not consolidated its accounts with those
of its Group Companies as we believe that there was no requirement under the applicable laws relevant at

the time in relation to the same. However, we cannot assure you that there will be no liability arising out of
the same and any liability may adversely affect our business, financial condition and results of operations.

Some of the group companies have incurred losses in recent periods.

Set forth below are details of losses after tax incurred by the Group Companies in the recent past:
(< in millions)

STR N e Fiscal Fiscal Fiscal Fiscal
Name of Group Company endegOSeZ%tlegwber 2018 2017 2016 2015
Haridaspur Paradip 0.42 3.26 0.12 (0.32) 0.33
Railway Company Limited
Bharuch Dahej Railway 8.16 268.39 (188.38) 164.11 215.96
Company Limited
Dighi Roha Rail Limited (0.15) (0.42) (0.73) (7.73) -

We cannot assure you that our Group Companies will not make losses in the future.
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We have unsecured loans that may be recalled by the lenders at any time and we may not have adequate
fund flows to make timely payments or at all.

We have availed an unsecured loan from IRFC which may be recalled by them at any time. As of
December 31, 2018 such loans amounted to 28,426.30 million. While for payment of interest and
principal on the borrowing from IRFC, MoR would make available to the Company the required funds, the
debt servicing will only pass through RVNL books. In the event that any lender does not provide further
funding to us, we would need to find alternative sources of financing, which may not be available on
commercially reasonable terms, or at all. Further, we may not have adequate working capital to undertake
new projects or complete the ongoing projects. As a result, any such demand may materially and adversely
affect our cash flows and results of operations. For further details of unsecured loans, please see “Financial
Statements” on page 172.

Our Group Companies have been assigned credit rating for the non-fund based facilities taken by them.
Any downgrading to the same may significantly affect our result of operation and financial conditions.

Our Group Companies take loans for their projects and the same is provided to them based on their credit
rating. Two of our Group Company namely Bharuch Dahej Railway Company Limited and Krishnapatnam
Railway Company Limited, were assigned CARE BBB+ and IND BBB- ratings for their long term bank
facilities of %1,335.20 million and 9,330 million by CARE and India Ratings and Research in December,
2018 and April, 2018, respectively. Further, our Group Company Angul Sukinda Railway Limited was
assigned BWR BBB rating for its long term fund based facilities of ¥16,000 million by Brickworks Rating
India Private Limited in December, 2018. Any downgrading to the same may significantly affect our result
of operation and financial conditions since we have contributed equity in the said group companies.

There may be significant independent press coverage about our Company and this Offer, and we
strongly caution you not to place reliance on any information contained in press articles, including, in
particular, any financial projections, valuations or other forward-looking information, and any
statements that are inconsistent with the information contained in this Red Herring Prospectus.

There may be significant press coverage about our Company and this Offer, that may include financial
projections, valuations and other forward-looking information, as well as statements that are inconsistent
or conflict with the information contained in this Red Herring Prospectus. We do not accept any
responsibility for the accuracy or completeness of such press articles, and we make no representation or
warranty as to the appropriateness, accuracy, completeness or reliability of any of the projections,
valuations, forward-looking information, or of any assumptions underlying such projections, valuations,
forward-looking information or any statements are inconsistent or conflict with the information contained
in this Red Herring Prospectus, included in or referred to by the media.

The Price Band and the Offer Price is determined based on various factors and assumptions including but
not limited to prevailing market conditions. There is no assurance that the Offer Price of the Equity Shares
will reflect the market price of the Equity Shares after the Offer. Further, the market prices of certain
securities listed pursuant to certain previous issues managed by the BRLMs may be below their respective
issue prices.

The Price Band and the Offer Price which is to be determined by us, in consultation with the Selling
Shareholder and the BRLMs through the Book Building Process is based on various factors and assumptions.
For further details, see “Basis for Offer Price” on page 95. The Price Band and Offer Price may not be
reflective of the market price for the Equity Shares after the Offer and is dependent on various external
factors such as global and domestic market conditions etc.

In addition, the market prices of certain securities issued by companies that had their initial public offerings
managed by the BRLMs, are currently may be below their respective offer prices. For further details, see
“Other Regulatory and Statutory Disclosures - Price information of past issues handled by the BRLMs” on
page 425. The factors that could affect the market price of Equity Shares include, among other things, market
trends, financial performance and results of the Company after the listing, and factors beyond our control.
There is no assurance that the Equity Shares will trade at a price that we may expect or that there will be an
active market for the Equity Shares or that sustained trading will take place after the listing of the Equity
Shares.”
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Significant differences exist between Indian GAAP and other accounting principles, such as US GAAP,
Ind AS and IFRS, which may be material to investors’ assessments of our financial condition.

Our Company is required to prepare annual and interim financial statements under Indian Accounting
Standards (“Ind AS”) from periods beginning April 01, 2016 as required under Section 133 of the
Companies Act 2013 read with Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016. Ind AS
differs in significant respects from Indian GAAP. Accordingly, the degree to which the Indian GAAP
financial statements, which are restated as per SEBI ICDR Regulations included in this Red Herring
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity
with Indian accounting practices. Any reliance by persons not familiar with Indian accounting practices on
the financial disclosures presented in this Red Herring Prospectus should accordingly be limited.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could in turn adversely affect our business.

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an
adverse effect on competition in India and has mandated the CCI to separate such practices. Under the
Competition Act, any arrangement, understanding or action, whether formal or informal, which causes or
is likely to cause an appreciable adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of
purchase or sale prices, limits or controls production, or shares the market by way of geographical area or
number of subscribers in the relevant market is presumed to have an appreciable adverse effect in the
relevant market in India and shall be void. The Competition Act also prohibits abuse of a dominant
position by any enterprise. On March 04, 2011, the Central Government notified and brought into force
the combination regulation (merger control) provisions under the Competition Act with effect from June
01, 2011. These provisions require acquisitions of shares, voting rights, assets or control or mergers or
amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily notified to,
and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in
India.

The Competition Act aims to, among other things, prohibit all agreements and transactions which may
have an appreciable adverse effect in India. Consequently, all agreements entered into by us could be
within the purview of the Competition Act. Further, the CCIl has extra-territorial powers and can
investigate any agreements, abusive conduct or combination occurring outside of India if such agreement,
conduct or combination has an appreciable adverse effect in India. However, the impact of the provisions
of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this
stage. We are not currently party to any outstanding proceedings, nor have we received notice in relation to
non-compliance with the Competition Act or the agreements entered into by us. However, if we are
affected, directly or indirectly, by the application or interpretation of any provision of the Competition Act,
or any enforcement proceedings initiated by the CClI, or any adverse publicity that may be generated due to
scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied under the
Competition Act, it would adversely affect our business, financial condition, results of operations and
prospects.

Some of our business activities are subject to seasonal and other fluctuations that may affect our cash
flows and business operations.

Our business and operations are affected by seasonal factors, which may require suspension or curtailment
of operations, in particular, the monsoon season in the second quarter of each fiscal. During periods of
curtailed activity due to adverse weather conditions, we may continue to incur operating expenses, whilst
our infrastructure project related activities such as laying down railway lines, track doubling etc. may be
delayed or reduced. Additionally, construction and infrastructure services witness a decrease during the
monsoon. Such fluctuations may impact our completion of projects in due time, adversely affect our
revenues, cash flows, results of operations and financial conditions.
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Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws
and regulations, may adversely affect our business, results of operations and cash flows.

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes, including the instances mentioned below, may adversely affect our business, results of operations,
cash flows and prospects, to the extent that we are unable to suitably respond to and comply with any such
changes in applicable law and policy. For example:

o the GAAR became effective from April 01, 2017. The tax consequences of the GAAR provisions
being applied to an arrangement could result in denial of tax benefit amongst other consequences. In
the absence of any precedents on the subject, the application of these provisions is uncertain. If the
GAAR provisions are made applicable to our Company, it may have an adverse tax impact on us; and

e the Government of India has implemented a comprehensive national GST regime that combines taxes
and levies by the Central and State Governments into a unified rate structure. In this regard, the
Constitution (One Hundred and First Amendment) Act, 2016 enables the Government of India and
state governments to introduce GST. While the Government of India and certain state governments
have announced that all committed incentives will be protected following the implementation of the
GST, given the limited availability of information in the public domain concerning the GST, we
cannot assure you as to this or any other aspect of the tax regime following implementation of the
GST. The implementation of this rationalized tax structure may be affected by any disagreement
between certain state governments, which may create uncertainty. Any future increases or
amendments may affect the overall tax efficiency of companies operating in India and may result in
significant additional taxes becoming payable. If, as a result of a particular tax risk materializing, the
tax costs associated with certain transactions are greater than anticipated, it could affect the
profitability of such transactions.

Further, the Government has announced the interim union budget for the Financial Year 2020 and the
Parliament has passed the Finance Act, 2019 which has proposed various amendments. For example, it
includes a proposal to amend the Indian Stamp Act, 1899 to stipulate the buyer to be responsible for
payment of stamp duty, in case of sale of securities through stock exchanges, and the transferor/issuer in
case the transaction is undertaken through a depository or otherwise than through a stock exchange. The
Finance Act, 2019 has also clarified that, in the absence of a specific provision under an agreement, the
liability to pay stamp duty in case of sale of securities through stock exchanges will be on the buyer, while
in other cases of transfer for consideration through a depository, the onus will be on the transferor. The
stamp duty for transfer of securities other than debentures, on a delivery basis is specified at 0.015% and
on a non-delivery basis is specified at 0.003% of the consideration amount. The proposed stamp duty
amendment pursuant to the Finance Act, 2019 are proposed to be effective from the date on which these
amendments are notified in the official gazette.

There is no certainty on the impact that the Finance Act, 2019 may have on our business and operations or
on the industry in which we operate. Further, the budget which has been currently proposed for the
Financial Year 2020, is merely an interim budget. The full union budget is likely to be announced post the
general elections, scheduled this year, pursuant to which the Government may introduce additional tax
proposals. We cannot predict whether any tax laws or regulations impacting our products will be enacted,
what the nature and impact of the specific terms of any such laws or regulations will be or whether, if at
all, any laws or regulations would have a material adverse effect on our business, financial condition,
results of operations and cash flows.

We have not determined the impact of such legislations on our business. In addition, unfavourable changes
in or interpretations of existing, or the promulgation of new laws, rules and regulations including foreign
investment laws governing our business, operations and group structure could result in us being deemed to
be in contravention of such laws or may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect
our business, results of operations, cash flows and prospects. Uncertainty in the applicability, interpretation
or implementation of any amendment to, or change in, governing law, regulation or policy, including by
reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as
well as costly for us to resolve and may affect the viability of our current business or restrict our ability to
grow our business in the future.
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Our business is substantially affected by prevailing economic, political and other prevailing conditions
in India.

Our Company is incorporated in India, and all the projects executed by us as well as our employees are
located in India. As a result, we are highly dependent on prevailing economic conditions in India and our
results of operations are significantly affected by factors influencing the Indian economy. Factors that may
adversely affect the Indian economy, and hence our results of operations, may include:

e any increase in Indian interest rates or inflation;

e any exchange rate fluctuations;

any scarcity of credit or other financing in India, resulting in an adverse impact on economic
conditions in India and scarcity of financing of our developments and expansions;

prevailing income conditions of Indian individuals and corporations;

volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
changes in India’s tax, trade, fiscal or monetary policies;

political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighbouring countries;

occurrence of natural or man-made disasters;

e prevailing regional or global economic conditions, including in India’s principal export markets;

e any downgrading of India’s debt rating by a domestic or international rating agency;

o financial instability in financial markets; and

o other significant regulatory or economic developments in or affecting India or its natural gas sector.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely impact our business, results of operations and financial condition and the price of the Equity
Shares.

We will not receive any proceeds from the Offer.

As this Offer is an offer for sale of Equity Shares by the Selling Shareholder, the proceeds from this Offer
will be remitted to the Selling Shareholder and we will not benefit from such proceeds.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby suffer future dilution of their ownership position.

Under Section 62 of the Companies Act, a company incorporated in India must offer its equity shareholders
pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been
waived by the adoption of a special resolution by holders of three-fourths of the equity shares voting on such
resolution.

However, if the laws of the jurisdiction that you are in do not permit the exercise of such pre-emptive
rights without our filing an offering document or a registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights. If we elect not to file an offering
document or a registration statement, the new securities may be issued to a custodian, who may sell the
securities for your benefit. The value such custodian receives on the sale of any such securities and the
related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive
rights available in respect of an issuance of the equity shares, your proportional interests in our Company
may be reduced by the new equity shares that are issued by our Company.

Natural disasters, acts of war, political unrest, epidemics, terrorist attacks or other events which are
beyond our control, may cause damage, loss or disruption to our business and have an adverse impact
on our business, financial condition, results of operations and growth prospects.

We generally bear the risk of loss of raw materials or equipment and components in transit after our suppliers
ship the supplies to us. We may face the risk of loss or damage to our properties, machinery and inventories
due to natural disasters, such as snow storms, typhoons and flooding. Acts of war, political unrest, epidemics
and terrorist attacks may also cause damage or disruption to us, our employees, our facilities and our markets,
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any of which could materially and adversely affect our sales, costs, overall operating results and financial
condition. The potential for war or terrorist attacks may also cause uncertainty and cause our business to
suffer in ways that we cannot predict. In addition, certain Asian countries, including Hong Kong, China,
Singapore and Thailand, have encountered epidemics such as severe acute respiratory syndrome, or SARS
and incidents of avian influenza, or H5N1 bird flu. Past occurrences of epidemics have caused different
degrees of damage to the national and local economies in India. A recurrence of an outbreak of SARS, avian
influenza or any other similar epidemic could cause a slowdown in the levels of economic activity generally,
which may adversely affect our business, financial condition and results of operations. In the event any loss
exceeds our insurance coverage or is not covered by our insurance policies, we will bear the shortfall. In such
an event, our business, financial condition and results of operations could be materially and adversely
affected.

Any future issuance of our Equity Shares may dilute your shareholdings and sales of our Equity Shares
may adversely affect the trading price of our Equity Shares.

Any future equity issuances by us may lead to the dilution of investors’ shareholdings in our Company. In
addition, any sales of substantial amounts of our Equity Shares in the public market after the completion of
the Offer, or the perception that such sales could occur, could adversely affect the market price of our
Equity Shares and could impair the future ability of our Company to raise capital through offerings of our
Equity Shares. We also cannot predict the effect, if any, that the sale of our Equity Shares or the
availability of these Equity Shares for future sale will have on the market price of our Equity Shares.

Foreign investors are subject to foreign investment restrictions under Indian law, which may adversely
affect the market price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of equity shares between
non-residents and residents are permitted (subject to certain exceptions) if they comply with inter alia,
the pricing guidelines and reporting requirements specified by the RBI. If the transfer of equity shares is
not in compliance with such pricing guidelines or reporting requirements, or falls under any of the
prescribed exceptions, prior approval of the RBI will be required. Additionally, shareholders who seek to
convert the Indian Rupee proceeds from a sale of equity shares in India into foreign currency and
repatriate any such foreign currency from India will require a no-objection/tax clearance certificate from
the Indian income tax authorities. We cannot assure you that any required approval from the RBI or any
other government agency can be obtained in a timely manner or on any particular terms or at all. Owing
to possible delays in obtaining requisite approvals, investors in our Equity Shares may be prevented from
realizing gains during periods of price increase or limiting their losses during periods of price decline.

You will not be able to immediately sell any of our Equity Shares you purchase in the Offer on an
Indian Stock Exchange.

Our Equity Shares will be listed on the Stock Exchanges. Pursuant to Indian regulations, certain actions
must be completed before the Equity Shares can be listed and trading may commence. Investor’ book
entry, or demat accounts, with depository participants in India are expected to be credited within two
working days of the date on which Allotment is approved by the Designated Stock Exchange. Thereafter,
upon receipt of final listing and trading approval from the Stock Exchanges, trading in the Equity Shares is
expected to commence within six Working Days from the date of Bid/Offer Closing Date.

We cannot assure you that the Equity Shares will be credited to investors’ demat accounts, or that trading
in the Equity Shares will commence, within the time periods specified above.

You may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares.
Recently, the Finance Act, 2018 levied taxes on such long term capital gains exceeding ¥100,000 arising
from sale of Equity Shares on or after April 01, 2018, while continuing to exempt the unrealized capital
gains earned up to January 31, 2018 on such Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of our Equity
Shares are generally taxable in India. Any gain realised on the sale of listed equity shares on a stock exchange
held for more than 12 months will not be subject to capital gains tax in India if Securities Transaction Tax
(“STT”) has been paid on the transaction. STT will be levied on and collected by a domestic stock exchange
on which the equity shares are sold. Any gain realised on the sale of equity shares held for more than 12
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months, which are sold other than on a recognised stock exchange and on which no STT has been paid to an
Indian resident, will be subject to long term capital gains tax in India. Further, any gain realised on the sale of
listed equity shares held for a period of 12 months or less which are sold other than on recognised stock
exchanges and on which STT has been paid, will be subject to short term capital gains tax in India.
However, the Finance Act, 2018, has now levied taxes on such long term capital gains exceeding 3100,000
arising from sale of Equity Shares on or after April 01, 2018, while continuing to exempt the unrealized
capital gains earned up to January 31, 2018 on such Equity Shares. Accordingly, you may be subject to
payment of long term capital gains tax in India, in addition to payment of STT, on the sale of any Equity
Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on
which the Equity Shares are sold. Capital gains arising from the sale of the equity shares will be exempt
from taxation in India in cases where the exemption from taxation in India is provided under a treaty
between India and the country of which the seller is resident. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax
in India as well as in their own jurisdiction on a gain upon the sale of our Equity Shares.

Gol will continue to control us post listing of our Equity Shares.

Upon the completion of this Offer, the Gol will hold approximately 87.84% of our post-Offer paid up
equity share capital. Consequently, the President of India, acting through the MoR will continue to control
us and will have the power to elect and remove our directors and determine the outcome of most proposals
for corporate action requiring approval of our Board or shareholders, such as proposed five-year plans,
revenue budgets, capital expenditure, dividend policy, transactions with other Gol controlled companies.
Under the Companies Act, this will continue to be a public sector undertaking which is owned and
controlled by the President of India. This may affect the decision making process in certain business and
strategic decisions taken by our Company going forward.

Investors may not be able to enforce a judgment of a foreign court against our Company.

Our Company is incorporated under the laws of India. Our Company’s Directors and Key Management
Personnel are residents of India and our assets are located in India. As a result, it may not be possible for
investors to affect service of process upon our Company or such persons in jurisdictions outside India, or to
enforce against them judgments obtained from courts outside India. India has reciprocal recognition and
enforcement of judgments in civil and commercial matters with only a limited number of jurisdictions, which
include the United Kingdom, Singapore and Hong Kong. The United States has not been declared as a
reciprocating territory for the purposes of the Code of Civil Procedure, 1908 (“Civil Code”) and thus a
judgment of a court outside India may be enforced in India only by a suit and not by proceedings in
execution. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain
requirements of the Civil Code. The Civil Code only permits the enforcement of monetary decrees, not being
in the nature of any amounts payable in respect of taxes, other charges, fines or penalties and does not include
arbitration awards. Therefore, a final judgment for the payment of money rendered by any court in a non-
reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-
reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a
jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and
obtain a decree from an Indian court. However, the party in whose favour such final judgment is rendered
may bring a fresh suit in a competent court in India, based on a final judgment that has been obtained in a
non-reciprocating territory, within three years of obtaining such final judgment. It is unlikely that an Indian
court would award damages on the same basis, or to the same extent, as was awarded in a final judgment
rendered by a court in another jurisdiction, if the Indian court believes that the amount of damages awarded
was excessive or inconsistent with public policy in India. In addition, any person seeking to enforce a
foreign judgment in India is required to obtain prior approval of the RBI, to repatriate any amount
recovered pursuant to the execution of the judgment.

Rights of shareholders under Indian laws may be more limited than under the laws of other
jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights including in relation to class actions, under Indian law may not be as extensive as
shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty
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in asserting their rights as shareholder in an Indian company than as shareholder of a corporation in another
jurisdiction.

Prominent Notes

o Initial public offering of 253,457,280 Equity Shares of face value ¥10 each of our Company, for cash at a
price of Z[e] per Equity Share aggregating up to Z[e] million, through an Offer for Sale by the Selling
Shareholder. The Company has reserved 657,280 Equity Shares for Eligible Employees. The Offer and Net
Offer shall constitute 12.16% and 12.12% respectively of the post-Offer paid-up Equity Share capital of our
Company. The Selling Shareholder and our Company may offer a discount of X[®] per Equity Share to the
Retail Individual Investors and the Eligible Employees bidding in the Retail Portion and Employee
Reservation Portion, respectively.

e The Offer is being made through the Book Building Process, wherein 50% of the Net Offer shall be
available for allocation, on a proportionate basis to QIBs. 5% of the QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only. The remainder of the QIB Portion shall be
available for allocation on a proportionate basis to all QIBs including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less
than 5% of the QIB Portion, the balance Offered Shares available for allocation in the Mutual Fund
Portion will be added to the remaining QIB Portion for proportionate allocation to QIBs. Not less than
15% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional Bidders
and not less than 35% of the Net Offer shall be available for allocation to Retail Individual Bidders, subject
to valid Bids being received at or above the Offer Price.

e The net worth of our Company as at September 30, 2018 was 340,621.11 million and %34,641.65 million
on consolidated and unconsolidated basis respectively. The net asset value per Equity Share of our
Company as at September 30, 2018 was 319.48 and %¥16.61 on consolidated and unconsolidated basis,
respectively. See “Financial Statements” on page 172.

e The average cost of acquisition of Equity Shares by our Promoter is 210 per Equity Share. See “Capital
Structure” on page 82.

e For details of the related party transactions during the last five Fiscal Years and the six months ended
September 30, 2018, pursuant to the requirements under Ind AS 24 / Accounting Standard 18 “Related
Party Disclosures” issued by the Institute of Chartered Accountants of India, see “Related Party
Transactions” on page 169.

e Except as disclosed in the section “History and Certain Corporate Matters” on page 130, there has been
no change in our Company’s name in the last three years.

e There has been no financing arrangement whereby the Directors of our Company and their relatives, have
financed the purchase by any other person of securities of our Company other than in the normal course of
business of the financing entity during the period of six months immediately preceding the date of filing
of the Draft Red Herring Prospectus.

o Investors may contact any of the BRLMs who have submitted the due diligence certificate to SEBI for
any complaints, information or clarification pertaining to the Offer. For details regarding grievances in
relation to the Offer, see “General Information” on page 72.

e Our Group Companies do not have any business interest or other interest in our Company.
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SECTION I11: INTRODUCTION

SUMMARY OF INDUSTRY

Introduction

Global Economic Overview:

As per International Monetary Fund (IMF) January 2018 World Economic Outlook (WEO), Global output is
estimated to have grown by 3.7 percent in 2017, the global growth forecast for 2018 and 2019 is at 3.9 percent
for both the years. The growth rate for emerging market and developing economies is estimated to rise by 4.7
percent in 2017 while it is forecast to rise to 4.9 percent in 2018, 5.0 percent in 2019. This Growth forecast
primarily reflects stronger projected activity in emerging Europe and Asia economies for 2017, 2018 and 2019.

Global growth is forecast to stabilize at 3.8 percent by 2021. With growth in advanced economies projected to
gradually decline toward potential growth rates of about 1.7 percent once economic slack is eliminated, the
further pickup in global activity is entirely driven by emerging markets and developing economies. In these
countries, growth is projected to increase to 5 percent by the end of the forecast period, with their impact on
global activity boosted by their rising world economic weight. This forecast assumes some strengthening of
growth in commodity exports, though at rates more modest than in 2000-15 and a gradual increase in India’s
growth rate resulting from implementation of important structural reforms; continued strong growth in other
commodity imports.

(Source: International Monetary Fund, January 2018)

India’s Economic Performance:

India has become the fastest growing major economy in the world according to the Central Statistics
Organization (CSO) and the International Monetary Fund (IMF). According to the International Monetary Fund
(IMF), post demonetization, India's growth is projected to rebound to 7.4 percent in FY 2019 and further to 7.8
percent in FY 2020. According to IMF’s January 2018 Economy Outlook India's economy is expected to grow
by 6.7 in fiscal year 2017-18. The improvement in India's economic fundamentals has accelerated since 2015
with the combined impact of strong government reforms, the inflation focus of the Reserve Bank of India (RBI)
supported by global commodity prices.

Moody's Investors Service ("Moody's") has upgraded the Government of India's local and foreign currency
issuer ratings to Baa2 from Baa3 and changed the outlook on the rating to stable from positive in November
2017. India’s sovereign credit rating has been upgraded after a period of 13 years when it was last upgraded in
January 2004 to Baa3.

GDP growth
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(Source: Ministry of Statistics and Programme Implementation (MOSPI))

India has seen a sustained improvement in its economic performance over the years with GDP growth rising
from 5.5% in FY2013 to 8% in FY 2016. The domestic economic growth has been consumption driven, while
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investments have been subdued in recent years. The economy saw a moderation in economic output in FY 2017
which grew by 7.1% during the year.

In the first half of FY 2018, GDP grew by 6%, compared to 7.7% growth in the comparable period last year.
The Indian economic performance is slated to improve in the second half of FY 2018.

Railways:

In 2016, Indian Railways has announced a ¥856,020 crore capex plan for 2016-20 (five years), 90% more than
the combined capital outlay in the previous 15 years. The railway transport infrastructure services industry is
expected to witness project commissioning worth 87,590 crore during 2017-19. Out of this, projects entailing
an investment of 344,100 crore are expected to come on-stream in 2017-18. The remaining projects worth
343,490 crore are likely to be commissioned in 2018-19. Further, details on railways as a sector, segment wise
future project planning for the railways, future projected outlays have been discussed in subsequent chapters.
(Source: Indian Railways — Three Year Performance Report 2017.)

Railways in India:

India has the fourth largest railway network in the world with a total network of 67,368 route kilometer (rkm),
out of which 25,367 route kilometer (rkm) are electrified lines and with 7,349 stations as of March 2017. It runs
nearly 21,000 trains daily; i.e. approximately 13,313 passenger trains that carry more than 2.3 crore passengers
and approximately 8,000 freight trains that carry around 3 million tonnes of freight per day.

(Source: Indian Railways Statistical Publications 2016-17 — Ministry of Railways (India))

Railway reforms are addressing a wide range of challenges, which includes: Improved customer experience and
faster/timely delivery of cargo, introduction of high-technology trains, locomotives, improved terminals,
construction of Dedicated Freight Corridors (DFCs), policy initiatives to increase freight traffic, ensuring
customer safety elimination of unmanned level crossings, and construction of railway over-bridges/ under-
bridges, innovative financing mechanisms, Railways of India Development Fund (RIDF), engaging state
governments, in participative models for rail connectivity, attracting foreign direct investment (FDI) and
ensuring financial sustainability through non-fare revenues. The focus is also on encouraging the participation of
the private sector in infrastructure up gradation.

Total Investment Opportunity in Indian Railways

Indian Railways is considered the country’s lifeline for transporting passengers as well as cargo. To remain
competitive vis-a-vis other transportation modes and to provide optimum level of service to passengers and for
freight, there is an acute need to invest in railway infrastructure to augment capacity to expand the railway
network.

Keeping in mind the above, the Government of India (GOI) has taken steps in this direction by increasing the
outlay on capital expenditure over the past few years.

Past few years Capital Investment Budget v/s Actual

(T in Crore)

Year Budget Actual % of Budget
Average 2009-14 (per annum) 48100 45979 9%
2014-15 65,445 58,718 90%
2015-16 100,011 93,795 94%
2016-17* 121,000 111,000 92%
2017-18 Plan 131,000 - -
2018-19 Plan 148,528 - -

*FY2016-17 actual investment is provisional data.
(Source: http://www.indianrailways.gov.in, Budget Data)

Investment outlook up to FY2020 and key seqments that will drive investments
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Considering the fact that Railways need to spend on infrastructure to be competitive enough to be a preferred
mode of transportation there are many investment opportunities that could be expected from the sector.

Indian Railways envisages a prospective investment of ¥856,020 Crore (US$ 130.76 billion) during the five
years i.e. during 2015-16 to 2019-20, as detailed below:

Medium Term Investment Plan Zin Crore

Network Decongestion (including DFC + electrification, Doubling + electrification &

traffic facilities) ek
Network Expansion (including electrification) 193,000
National Projects (North Eastern & Kashmir connectivity projects) 39,000
Safety (Track renewal, bridge works, ROB, RUB and S&T) 127,000
Information Technology / Research 5,000
Rolling Stock (Locomotives, coaches, wagons — production & maintenance) 102,000
Passenger Amenities 12,500
High Speed Rail & Elevated corridors 65,000
Station redevelopment + logistic parks 100,000
Others 13,200

Total 856,020

(Source: Indian Railways — Three Year Performance Report 2017.)
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SUMMARY OF OUR BUSINESS
OVERVIEW

We are a wholly owned government company, a Miniratna (Category — I) Schedule ‘A’ Central Public Sector
Enterprise, incorporated by the Ministry of Railways (“MOR”) under the Companies Act, 1956 on January 24,
2003, as a project executing agency working for and on behalf of MoR. We were incorporated with the
objective to undertake rail project development, mobilization of financial resources and implementation of rail
projects pertaining to strengthening of golden quadrilateral and port connectivity and raising of extra- budgetary
resources for project execution. However, in 2004, the MoR decided that our Company should restrict itself to
project execution. The role of our Company for mobilization of finances is restricted to forming of project
specific SPVs with private participation.

We are in the business of executing all types of railway projects including new lines, doubling, gauge
conversion, railway electrification, metro projects, workshops, major bridges, construction of cable stayed
bridges, institution buildings etc.

Since our inception in 2003, MoR has transferred 179 projects to us of which 174 projects are sanctioned for
execution. Out of these, 72 projects have been fully completed totalling to ¥205,672.80 million and the balance
are ongoing. We have an order book of ¥775,042.80 million as on December 31, 2018 which includes 102
ongoing projects.

During the financial year ending March 31, 2018, we have completed a total of 885.50 rkm of project length
which included 315.20 rkm of doubling and 425 rkm of railway electrification.

Our Company, vide letter dated January 04, 2012 from MoR, has been allowed a consolidated management fee
(by merging the D&G charges i.e. supervision charges and management fee) on the annual expenditure incurred
for the execution of projects, being, 9.25% for the metro projects, 8.50% for other plan heads and 10% for
national projects. All expenditure incurred on project management consultancy will not have any bearing on the
management fees provided to the Company.

Our activities under the various plan heads can be classified as under:

1. New lines: This includes augmenting the rail network by laying new lines. The objective of laying new
lines includes achieving seamless multi-modal transportation network across the country and
connecting remote areas.

2. Doubling: Doubling involves the provision of additional lines by way of doubling the existing routes to
enable the Indian Railways to ease out traffic constraints of single line or construction of 3rd/4th line to
increase the charted capacity. Our Company is a significant contributor to the doubling projects and has
been contributing to approximately one third of the total doubling being completed / commissioned on
Indian Railways for the last three years. (Source: CARE Report)

3. Gauge conversion: This includes conversion of meter gauge lines to broad gauge railway lines.

4. Railway electrification: This includes electrification of current un-electrified rail network and
electrification on the new rail network.

5. Metropolitan transport projects: This includes setting up of metro lines and suburban network in
metropolitan cities.

6. Workshops: This includes manufacturing facilities, and workshops for repairing and manufacturing
rolling stock.

7. Others: This includes but is not limited to construction of traffic facilities, railway safety works
(building of sub-ways in lieu of crossings), other electrification works, training works, surveys,
construction of bridges including rail over bridges, etc.

Our revenue from the activities mentioned hereinabove, and carried out through various plan heads for the last
three financial years and six month period ended September 30, 2018 is as follows:
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(T in million)

For the six month | Financial Year | Financial Year | Financial
Plan Heads period ended | ended March ended March 31, | Year ended
September 30, 2018 | 31, 2018 2017 March 31,
2016
New Line 9,260.74 19,844.48 10,389.92 6,489.49
Doubling 17,990.37 33,919.19 27,517.38 27,421.63
Gauge Conversion 2,301.68 4,883.36 5,847.12 2,124.11
Railway Electrification 3,522.76 7,475.48 3,845.97 1,787.15
Metropolitan Transport 1,789.54 6,386.66 7,055.46 5,433.10
Projects (including metros)
Workshops 1,035.41 1,720.05 3,411.18 1,624.65
Others (bridge construction 328.32 1,336.37 1,084.03 518.41
etc.) (in numbers)
TOTAL 36,228.82 75,565.59 59,151.06 45,398.54

Currently our Company does not have any national project on its order book.

We generally work on a turnkey basis and undertake the full cycle of project development from
conceptualization to commissioning including stages of design, preparation of estimates, calling and award of
contracts, project and contract management, etc. and all stages of project execution upto the stage of
commissioning of the new railway lines.

The projects undertaken by us are spread all over the country and for efficient implementation of projects, 43
project implementation units (PIUs) as on December 31, 2018 have been established at different locations to
execute projects in their geographical hinterland. They are located at Delhi, Mumbai, Kolkata (3 units), Chennai
(2 units), Secunderabad (2 units), Vijayawada, Bhubaneshwar (3 units), Bhopal (2 units), Jhansi, Kota, Jodhpur,
Waltair (Vishakhapatnam) (2 units), Bengaluru, Pune (2 units), Raipur (3 units), Lucknow (3 units), Ranchi,
Rishikesh, Ahmedabad (2 units), Kanpur, Varanasi (4 units), Chandigarh, Kharagpur, Agra, Ambala and
Guwahati.

Our major client is the Indian Railways. Our other clients include various central and state government
ministries, departments, and public sector undertakings.

Our Company has established a consistent track record of financial performance and growth. Our revenue from
operations on consolidated basis for the Financial Year 2016, Financial Year 2017 and Financial Year 2018 and
the six month period ended September 30, 2018 aggregated to 345,398.54 million, ¥59,151.06 million,
%75,973.58 million and %36,228.82 million, respectively. Our net profit was 34,290.20 million, %4,430.91
million, ¥5,693.60 million and %2,536.35 million, respectively, for the same periods. Our revenue from
operations has increased at a CAGR of 29.36% from %45,398.54 million in the Financial Year 2016 to
%75,973.58 million in the Financial Year 2018, and our net profit has increased at a CAGR of 15.20% from
%4,294.34 million in Financial Year 2016 to ¥5,699.20 million in the Financial Year 2018. Our EBITDA for
Financial Year ended March 31, 2016, March 31, 2017 and March 31, 2018 and the six month period ended
September 30, 2018 was %5,267.60 million, %5,837.67 million, ¥7,135.28 million and %3,333.60 million
respectively.

The break-up of our order book as on December 31, 2018 is as follows:

LLengthiin route Order Book Value as ?f
Sr. No. Key segments Kilometres December_3_1, 2018 R in
million)
1. New Line (includes port connectivity) 976.76 307,635.20
2. Doubling 3,652.93 277,210.40
3. Gauge Conversion 344.46 11,893.50
4. Railway Electrification 3,813.27 39,918.90
5. Metropolitan Transport Projects 156.82 95,935.50
6. Workshops (in humbers) 16 26,183.00
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Length in route Order Book Value as of
Sr. No. Key segments g December 31,2018 (% in
kilometres -
million)
7. Others (bridge construction etc.) (in numbers) 15 16,266.30
TOTAL 8,944.24 775,042.80

In recognition of our consistent performance and achievement of stipulated targets as negotiated in terms of the
Memorandum of Understanding entered into with the MoR on an annual basis, the Department of Public
Enterprises, Ministry of Heavy Industries and Public Enterprises, Government of India has consistently awarded
us an ‘Excellent’ rating for the past eight years. For the year 2017-18, we were awarded a score of 100/100 for
the achievements against the targets set. For further information on our history and corporate structure, please
see “History and Certain Corporate Matters” on page 130.

OUR COMPETITIVE STRENGTHS

Expertise in undertaking all stages of project development and execution from conceptualisation to
commissioning

We generally work on a turnkey basis and undertake the full cycle of project development from concept to
commissioning including stages of design, preparation of estimates, calling and award of contracts, project and
contract management etc. We have the expertise in undertaking all nature of railway infrastructure projects. This
has also helped build our expertise in executing projects across a wide range of activities. We have contributed
to more than 33% of the doubling projects and more than 21% of electrification projects of the total reported by
Indian Railways for the last five years (FY13 to FY17) (Source: CARE Report).

Initially we were undertaking the execution of new lines, doubling, gauge conversion, and railway electrification
projects. Upon establishing ourselves in the area of execution of these conventional type of projects, we have
diversified and are executing various types of projects including construction of new railway lines in hilly
regions, metro lines, workshops and institutional buildings etc. We believe that our experienced management
and execution team gives us a competitive advantage and have contributed significantly in increasing our project
execution capabilities. With our 43 project implementation units as on December 31, 2018 across the country,
we operate as a client company to the MoR, and work for and on behalf of the Ministry for execution of various
nature of railway infrastructure projects.

The following table shows the contribution of our Company in the last five fiscals in doubling and
electrification:

*Till 2014-15 Indian Railways has reported length of doubling projects completed. From 2015-16, the length of doubling projects

Doubling completed Railway Electrification (Route Length)
Tlontg:;r?r Contribution % Tlontg:;rc])r Contribution %
Year . by RVNL contribution . by RVNL contribution
Railways (km) by RVNL Railways (km) by RVNL
(km) (km)

2012-13 705 273 38.72% 1317 301 22.85%
2013-14 708 241 34.04% 1350 240 17.78%
2014-15 705 260 36.88% 1375 264 19.20%
2015-16 972* 242* 24.90% 1502 335 22.30%
2016-17 881* 310* 35.19% 1646 380 23.09%
Total 3971 1326 33.39% 7190 1520 21.14%

commissioned are being reported.

(Source: CARE Report)
Established financial track record

Our Company has established a consistent track record of financial performance and growth. Our revenue from
operations on consolidated basis for the Financial Year 2016, Financial Year 2017 and Financial Year 2018 and
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the six month period ended September 30, 2018 aggregated to %45,398.54 million, ¥59,151.06 million,
%75,973.58 million and %36,228.82 million, respectively. Our net profit was 34,290.20 million, %4,430.91
million, %5,693.60 million and 2,536.35 million, respectively, for the same periods. Our revenue from
operations has increased at a CAGR of 29.36% from %45,398.54 million in the Financial Year 2016 to
%75,973.58 million in the Financial Year 2018, and our net profit has increased at a CAGR of 15.20% from
%4,294.34 million in Financial Year 2016 to ¥5,699.20 million in the Financial Year 2018. As on December 31,
2018, our total order book value was %775,042.80 million.

Undertaken diverse categories of projects with an asset light model

We have, over the years, leveraged our expertise in diverse segments of the railway infrastructure such as
doubling, railway electrification, gauge conversion, new line, metro rail projects, workshops/maintenance
facilities for railway sector. Each of these segments / sub-segments require specific skill sets and experience
which have been developed by our Company for the timely execution of the projects in these sectors. For every
project assigned to us by the MoR, we are required to enter into various contracts for the execution and
supervision by the PMC of the project assigned.

Further, we have six SPVs, with strategic stakeholders to undertake project development, mobilization of
financial resources and to implement projects pertaining to strengthening of golden quadrilateral and better
connectivity to various ports, which in turn contributes significantly to the total revenue of the Indian Railways.
We have recently participated as a stakeholder in an SPV, Indian Port Rail Corporation Limited under the
Ministry of Shipping which has been formed with undertake maintenance upgradation and modernisation of the
port railways as well as providing capacity augmentation wherever required. With an investment of 36,485.66
million as on September 30, 2018 as equity in various SPVs formed along with strategic partners, we are
executing projects by contribution of equity by other partners and by raising debts from financial institutions.
For further information on the SPVs, please see “History and Certain Corporate Matters” on page 130. Our
Company works on an asset light model wherein in our contracts, we require the contractor to provide all the
machinery, plants and stores for execution of works. We also rely on the MoR for deputation of manpower to
perform supervisory tasks etc.

Empowerment by MoR for sanctioning project estimates and award of contracts

We have been authorised by MoR to sanction detailed estimates within prescribed limits and award contracts of
any value to our contractors for implementation of our projects. This provides an advantage over our
competitors in railway sector. This enables us to expedite our delivery timelines and reduce project delays
resulting in controlling cost and time overruns. The MoR, vide their letter dated August 14, 2012, has delegated
powers to us for sanctioning detailed/revised estimates for the projects entrusted to us upto 100% cost on
account of price escalation and upto 20% cost on account of reasons other than price escalation on the original
sanctioned cost of the projects (inclusive of maximum limit of 5% on account of material modification costing
upto %15 million in each case). We believe that over the years, we have developed a reputation for undertaking
diverse projects in a timely manner, which is reflected by our track-record of project execution. Further, the
MoU ensures there is minimal delay on account of funding and improves our delivery timelines.

In the year 2014, we had commenced the project for workshop for manufacture of flat bogies for LHB design
coaches which was completed in less than 18 months. Our initiatives to streamline the systems and procedures
through various measures such as introducing a standard bill of quantities for different types of works, awarding
composite contracts incorporating all aspects of civil, electrical and S&T works, floating multi-package tenders
to reduce multiple evaluations, have greatly reduced the period between assignment of the work to us and the
actual commencement of work.

Standardization of operating procedures resulting in faster decision making

The Company has introduced certain standardized operating procedures to streamline and ensure faster decision
making and reduction in overall timelines. These measures include preparation of standard bill of quantities for
different nature of projects, standard bidding document etc. which are available on the Company’s website at
www.rvnl.org, ensuring easy access and transparency. The concept of multi packaging of contracts to be
awarded ensures the participation of a range of prospective bidders who meet different levels of eligibility
criteria. This ensures that the contracts are awarded at the most economical rates and these procedures ensure
impartial and transparent decision making.
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Experienced Board and Key Managerial Personnel and skilfully trained workforce

We have a diversified Board with Directors having more than 30 years of work experience in the Indian
Railways, with specific experience of the construction segment. Each of our senior management team is
experienced in the industry and has been with our Company for an average of more than 8 years. Most of our
Key Managerial Personnel have been with us on deputation basis. On completion of their term, some of them
have been permanently absorbed in the organisation after demitting from their substantive position on the
railways. Some of these re-employed personnel, continue to assist the Company for certain tasks post their
retirement/superannuation. We believe that we have achieved a measure of success in attracting an experienced
senior management team with operational and technical capabilities, management skills, business development
experience and financial management skills. For details regarding the qualifications and experience of our
Directors and Key Managerial Personnel, see “Our Management” on page 146.

OUR STRATEGIES
To leverage our position as an executing agency in MoR’s investment plan for ramping of rail infrastructure

For 2018-19, the total capital and development expenditure of railways has been pegged at 3148,528 crore.
Further, 100% FDI has been approved by Government for the activity of Indian Railways — construction,
operation & maintenance of the entire railway segment (Source: CARE Report). Since our Company is an
executing agency of the MoR for various infrastructure projects, we plan to leverage our existing knowledge and
experience in execution of projects for assignment of further projects from the Indian Railways. This will in turn
provide our Company a platform for greater role in the execution of projects.

Securing of rail infrastructure projects from other ministries/ PSUs

Since our Company has gained expertise in execution of projects, on account of being executing agency for the
MoR, we propose to utilise this experience to obtain orders from other ministries/government departments/PSUs
for example strategic lines in border areas and sidings for military use, providing linkages to collieries and other
mines etc. owned by PSUs etc., linking of new ports under the Ministry of Shipping to the existing railway
network, building of major bridges for Ministry of Road and Surface Transport, metro railways under the
Ministry of Urban Development, institution buildings etc.

Focus on high value projects

We have recently been assigned the hill projects in the difficult terrains of the Himalayas for the construction of
the new lines between Rishikesh-Karnprayag in Uttrakhand and Bhanupalli — Bilaspur - Beri in Himachal
Pradesh. The new line till Beri is likely to be extended upto Ladakh on strategic consideration, which may be
considered for transfer to us for execution on concurrent basis. The focus of the government on development of
infrastructure is apparent by the increase in budgetary allocations and announcement of new schemes to boost
infrastructure spending as well as initiatives taken to increase availability of finance to the sector (Source:
CARE Report). Hence, in the coming years, we intend to increase our focus on projects with high value,
especially in hilly terrains.

Implementation of railway workshops and factory projects.

Indian Railways has seven production units to manufacture locomotives, coaches and wheels and about 50
workshops to undertake periodic overhaul or midlife rehabilitation of rolling stock. Besides, there are a number
of loco sheds and carriage and wagon depots for day-to-day maintenance. As the number of different types of
rolling stock has been rising and new types of rolling stock with advanced technologies are getting introduced,
the existing production units, workshops and maintenance depots are being expanded or being upgraded. In
recent past, Railway Board has taken policy decisions for rapid electrification and replacement of conventional
ICF design coaches with LHB coaches. Such policies will necessitate higher production of electric locomotives
and LHB coaches and progressive depletion of the fleet of Diesel locomotives and ICF types of coaches
(Source: CARE Report).

We have successfully completed seven projects related to construction of workshops including augmentation of
production capacity at diesel locomotive works, Varanasi. At present, five further projects for sheds at Latur
(Maharashtra), Kanpur (UP), Gaya (Bihar), Sonipat (Haryana) and Vishakhapatnam (Andhra Pradesh) are under
execution.
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An increase in the Indian Railways’ policies and budgetary allocation to expand and upgrade the workshops and
maintenance depot will provide us an opportunity to implement more such projects in the near future.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Financial
Statements of our Company which consists of Restated Unconsolidated Financial Statements and Restated
Consolidated Financial Statements. The financial statements referred to above are presented under “Financial
Statements” on page 172. The summary financial information presented below should be read in conjunction
with these financial statements, the notes thereto and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on page 343.

The Restated Summary Statement of Consolidated Assets and Liabilities, the Restated Summary Statement of
Consolidated Profit and Loss and the Restated Summary Statement of Consolidated Cash Flows of the
Company, as at September 30, 2018, March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015
(Proforma).

The Restated Summary Statement of Unconsolidated Assets and Liabilities, the Restated Summary Statement of
Unconsolidated Profit and Loss and the Restated Summary Statement of Unconsolidated Cash Flows of the
Company, as at September 30, 2018, March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015
(Proforma) are under Ind AS and March 31, 2014 and March 31, 2013 are under Indian GAAP.

We have not consolidated our financials as at March 31, 2014 and March 31, 2013. For further details, see “Risk

Factors — Our Company has not consolidated its accounts for the Financial Year 2012 — 2013 and 2013 —
2014” on page 27.
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(in T million)

Particulars (S EES0 SRt oET As at 31 March 2018 As at 31st March 2017 As at 31st March 2016 (S EEEE I 200
2018 (Proforma)
1. ASSETS
1 Non-current assets
(@) Property, Plant and
equipment 2,488.61 2,487.61 75.71 59.55 57.62
(b) Capital work-in-progress
0.00 0.00 0.00 0.00 -
(c) Other Intangible assets
0.54 1.11 0.06 0.13 0.26
(d) Intangible assets under
development 273.16 211.37 127.29 55.82 16.58
(e) Investments in Joint Ventures
12,465.53 12,221.82 10,785.49 10,138.53 8,957.26
() Financial Assets
(i) Investments
99.70 100.00 100.00 100.00 -
(ii) Lease Receivables
14,798.65 17,195.28 11,467.58 6,367.68 4,984.64
(iii) Loans
68.68 64.76 65.62 48.92 34.41
(iv) Others
3,894.85 4,626.32 4,914.25 4,971.83 4,610.62
(g) Deferred tax assets (Net)
676.22 655.63 409.61 374.97 292.19
(h)  Other non-current assets
2.05 34,768.00 2.70 37,566.59 1,640.56 29,586.17 8.98 22,126.41 8.48 18,962.06
2 Current assets
(@ Project-Work-in-Progress
61.78 19.24 7,662.61 148,240.53 115,646.85
(b)  Financial Assets
(i) Trade Receivables
11,767.00 9,352.88 2,789.51 4,807.57 1,869.46
(ii) Lease Receivables
2,626.50 2,413.25 2,004.32 1,089.83 752.17

(iii) Cash and cash
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As at 30 September

As at 31st March 2015

Particulars 2018 As at 31 March 2018 As at 31st March 2017 As at 31st March 2016
(Proforma)
equivalents 507.72 3,428.52 12,545.96 13,776.18 8,080.69
(iv) Bank Balances other than
(iii) above 12,212.55 10,600.00 14,500.00 16,550.00 4,850.00
(v) Loans
76.17 74.17 10.61 10.54 13.88
(vi) Others
3,251.22 4,521.04 4,412.19 2,212.19 2,190.37
(¢) Current Tax Asset (Net)
46.25 98.88 105.07 74.72 166.60
(d) Other current assets 59009.55
22,006.92 52,556.10 17,610.88 48,118.86 14,979.28 ) 13,268.78  200,030.34 8,821.64  142,391.66
Total Assets
87,324.10 85,685.46 88,595.72 222,156.75 161,353.72
1. EQUITY AND LIABILITIES
1 Equity
(@) Equity Share Capital
20,850.20 20,850.20 20,850.20 20,850.20 20,850.20
(b) Other Equity
19,770.99 40,621.19 18,402.28 39,252.48 14,718.60 35,568.80 13,374.08  34,224.28 9,754.91 30,605.11
2  Liabilities
Non-current liabilities
() Financial Liabilities
(i) Borrowing
19,633.46 22,591.49 24,368.80 26,240.83 25,139.70
(ii) Other financial
liabilities 3,225.44 3,748.28 - - -
(b) Provisions
81.67 91.61 88.87 75.05 50.81
(c) Other Non current liabilities
284.69 23,225.26 400.84 26,832.22 24,457.67 26,315.88 25,190.51
Current liabilities
() Financial Liabilities
(i) Trade payables
1,489.39 684.48 1,098.92 904.95 449.96
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Particulars (S EES0 SRt oET As at 31 March 2018 As at 31st March 2017 As at 31st March 2016 (S EEEE hEITEn 2005
2018 (Proforma)
(i) Other financial
liabilities 9,615.60 8,912.75 9,121.94 7,661.70 6,657.41
(b)  Other current liabilities
11,724.86 9,423.51 17,939.49 152,803.67 98,226.74
(c) Provisions
612.67 451.14 408.90 229.82 147.23
(d) Current Tax liability (Net)
35.13  23,477.65 128.88 19,600.76 - 28,569.26 16.45 161,616.59 76.75  105,558.09
Total Equity and
Liabilities 87,324.10 85,685.46 88,595.72 222,156.75 161,353.72
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF PROFIT AND LOSS

(in X million))
Particulars For the half For the year For the year ended  For the year ended For the year
year ended ended 31st 31st March 2017 31st March 2016 ended 31st March
30th Sep March 2018 2015 (Proforma)
2018
Revenue :
I Revenue from operations
36,228.82 75,973.58 59,151.06 45,398.54 31,465.35
1. Other income
1,475.21 2,249.32 2,477.71 1,804.39 1,232.47
118 Total Income (I + 11) 37,704.03 78,222.90 61,628.77 47,202.93 32,697.82
V. Expenses:
Expenses on Operations
33,511.06 70,239.65 54,678.48 41,889.36 28,957.33
Employee benefits expenses
775.99 1,339.88 1,170.19 967.10 771.16
Finance Costs
205.55 446.59 354.54 230.84 152.79
Depreciation, amortization and impairment
27.07 48.35 50.18 46.69 51.21
Other Expenses
225.08 429.41 423.27 308.78 234.21
CSR and R&D Expenses
101.74 76.74 61.23 59.75 46.69
Total Expenses (1V) 34,846.49 72,580.62 56,737.89 43,502.52 30,213.39
V. Profit/(loss) before exceptional items and tax (111-1V)
2,857.54 5,642.28 4,890.87 3,700.41 2,484.43
V1. Exceptional items
VII.  Share in Profit/(Loss) of Joint Ventures
243.53 998.05 542.08 1,289.26 1,281.14
VIII.  Profit/(Loss) before tax (V - VI + VI1I)
3,101.07 6,640.33 5,432.95 4,989.67 3,765.58
I1X. Tax expense:
(1) Current tax
585.46 1,186.59 1,032.50 777.74 489.85
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Particulars For the half For the year For the year ended  For the year ended For the year
year ended ended 31st 31st March 2017 31st March 2016 ended 31st March
30th Sep March 2018 2015 (Proforma)
2018
(2) Deferred tax (net)
(20.59) (245.45) (34.17) (82.41) (92.76)
Total Tax Expense (1X)
564.87 941.14 998.33 695.33 397.09
X. E’\;(I)If:t{(:c))(s)s) for the period from continuing operation 2.536.20 5,699.20 4.434.62 4,294.34 3,368.49
XI. Profit/(loss) from discontinued operations
XIl.  Tax Expense of discontinued operations
X1, Profit/(loss) from discontinued operations (after tax) (X-XI)
XIV.  Profit/(loss) for the period (X+XII1) 2,536.20 5,699.20 4,434.62 4,294.34 3,368.49
XV.  Other Comprehensive Income
Items that will not be reclassified to profit or loss
a) (i) Remeasurement gains (losses) on defined benefit plans
0.53 (6.17) (4.18) (4.48) (1.07)
(ii) Income tax effect on Remeasurement gains (losses) on defined benefit
plans (0.03) 0.58 0.47 0.34 0.36
b)(i) Fair Value of Investment in in equity instruments through OCI
(0.30) - - - -
(ii) Income tax effect on investment in equity instruments
0.04
XVI.  Total Comprehensive Income for the period (XIV +XV)
(Comprehensive profit and other comprehensive income for the 2,536.43 5,693.60 4,430.91 4,290.20 3,367.78
period)
XVII.  Earnings Per Equity Share:
(For Continuing Operation)
(1) Basic
1.22 2.73 2.13 2.06 1.62
(2) Diluted
1.22 2.73 2.13 2.06 1.62
XVIII.  Earnings Per Equity Share:

(For discontinuing Operation)
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Particulars For the half For the year For the year ended  For the year ended For the year
year ended ended 31st 31st March 2017 31st March 2016 ended 31st March
30th Sep March 2018 2015 (Proforma)
2018
(1) Basic
(2) Diluted
XIX.  Earnings Per Equity Share:
(For discontinued and continuing Operation)
(1) Basic
1.22 2.73 2.13 2.06 1.62
(2) Diluted
1.22 2.73 2.13 2.06 1.62
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF CASH FLOWS

(in Z million)

S.N.

Particulars Figures for the half year Figures for the year ended
ended 31st March 2018

30th September 2018

Figures for the year ended
31st March 2017

Figures for the year ended
31st March 2016

Figures for the year ended
31st March 2015
(Proforma)

(a) Cash Flow from Operating
Activities

Net Profit Before
Taxation 3,101.07 6,640.33

5,432.95

4,989.67

3,765.58

Add: Adjustment for non cash
items :

Share in
(Profit)/Loss of (243.53) (998.05)
Joint Ventures

(542.08)

(1,289.26)

(1,281.14)

Depreciation,
amortization and 27.07 48.35
impairment

50.18

46.69

51.21

CWIP Written Off

1.96

2,884.60 5,690.63

4,941.05

3,749.06

2,535.64

Add: Adjustment
for other items

Loss/(Profit) on sale of Fixed
assets 0.00

9.29

0.04

0.02

Other Income
(1,105.42) (1,128.33)

(1,586.01)

(1,176.83)

(825.05)

Dividend
Received (175.00) (100.00)

(55.00)

(25.00)

(50.00)

Effect of Ind AS
adjustment during - -
F.Y. 2015-16

(114.76)

Other
Comprehensive 0.32 (6.17)
Income

(4.15)

(4.59)

(0.98)

Operating Profit
Before Working 1,604.49 4,456.14
Capital Changes

3,305.18

2,427.92

1,659.63
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S.N.  Particulars Figures for the half year Figures for the year ended Figures for the year ended Figures for the year ended Figures for the year ended
ended 31st March 2018 31st March 2017 31st March 2016 31st March 2015

30th September 2018 (Proforma)

(b) Adjustments for Changes in Working

Capital:

Adjustments for (Increase)/Decrease in Operating Assets:

Trade Receivables

(Current) (2,414.12) (6,563.37) 2,018.06 (2,938.11) (1,308.00)

Lease Receivables

(Non-Current) 2,396.63 (5,727.70) (5,099.90) (1,383.06) (200.27)

Lease Receivables

(Current) (213.25) (408.93) (914.49) (337.66) (190.59)

Project work in

progress (42.53) 7,643.37 140,577.92 (32,593.68) (22,878.20)

(Inventory)

Bank Balances

other than cash (1,612.55) 3,900.00 2,050.00 (11,700.00) (1,290.00)

and cash

equivalents

Other Financial

Assets 3,437.81 2,492.50 331.77 2,126.16 2,381.66

Other Current

Assets (4,471.64) (2,591.97) (30.35) 91.89 (1,676.86)

(1,256.09) 138,933.00 (46,734.46) (25,162.26)

(2,919.66)

(c) Adjustments for (Increase)/Decrease in Operating

Liabilities:

Trade Payables
804.92 (414.45) 193.97 454,99 (78.44)

Other Financial

Liabilities 1,366.67 (497.84) 706.14 973.87 (96.61)

Other Non-

Current/Current 1,662.37 (4,366.86) (134,864.20) 54,576.95 25,275.27

Liabilities

Short Term

Provisions 161.53 42.24 179.08 82.58 17.02

Long Term

Provisions (9.95) 2.74 13.82 24.24 15.22
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S.N.

Particulars Figures for the half year
ended

30th September 2018

Figures for the year ended
31st March 2018

Figures for the year ended
31st March 2017

Figures for the year ended
31st March 2016

Figures for the year ended
31st March 2015
(Proforma)

3,985.54

(5,234.16)

(133,771.18)

56,112.64

25,132.45

Cash Generated

from Operations 2,670.37

(2,034.12)

8,467.00

11,806.09

1,629.82

Direct Taxes

Paid/Received (550.33)

1,087.40

2,759.46

5,285.18

495.37

Cash Flow from
Operating
Activities (A)

2,120.04 2,120.04

(3,121.52)
(3,121.52)

5,707.54

5,707.54

6,520.92
6,520.92

1,134.46 1,134.46

Cash from Investment Activities

Capital
Expenditure on
Fixed Assets,
Including Capital
Advances

(27.40)

(826.50)

(1,702.75)

(49.59)

(39.63)

Capital
Expenditure on
CWIP

(1.96)

Capital
Expenditure on
Intangibles

(61.91)

(85.39)

(71.55)

(39.35)

(10.47)

Proceeds from
Sale of Fixed 0.01
Assets

0.60

(6.81)

1.16

1.39

Proceeds from

Loan given (5.91)

(62.70)

(16.70)

(14.51)

(35.24)

Current Investments not Considered as Cash and Cash Equivalents:

- Purchased

Purchase of Long Term
Investments:

- Joint Venture

(438.26)

(96.90)

(100.50)

(1,082.83)

Interest Income
(Revenue)
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S.N.

Particulars

Figures for the half year

ended
30th September 2018

Figures for the year ended
31st March 2018

Figures for the year ended
31st March 2017

Figures for the year ended
31st March 2016

Figures for the year ended
31st March 2015
(Proforma)

- Others
739.38

1,128.33

1,586.01

1,176.83

825.05

Dividend
Received

- Joint Venture
175.00

100.00

55.00

25.00

50.00

Net Cash
Generated from /
(used in)
Investing
Activities (B)

819.17

819.17

(183.93)

(183.93) (253.69)

(253.69) 997.09

997.09

(291.73)

(291.73)

Cash Flow from Financing
Activities :-

Proceeds from issuance of share capital (including

share application money)

Proceeds from
Long Term
Borrowings

400.00

925.00

371.30

2,559.00

2,730.00

Repayment of
Short -Term
Borrowings

(2,413.25)

(2,185.75)

(1,819.08)

(1,732.42)

(1,642.50)

Dividend and Tax

thereon (1,167.70)

(2,009.97)

(3,094.40)

(447.72)

(370.62)

Repayment of

interest accrued (2,679.06)

(2,541.27)

(2,141.89)

(2,201.37)

(2,239.79)

Utilisation of
Reserve

Net Cash
Generated from /
(used in)
Financing
Activities (C)

(5,860.01)

(5,860.01)

(5,811.99)

(6,684.07)
(5,811.99)

(6,684.07) (1,822.51)

(1,822.51)

(1,522.91)

(1,522.91)

Net Increase/(Decrease) in Cash
& Cash Equivalent (A+B+C)

(2,920.80)

(9,117.44)

(1,230.22)
5,695.49

(680.18)

Cash & Cash Equivalent at the
beginning of the Year

3,428.52

12,545.96

13,776.18
8,080.69

8,760.87
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S.N.

Particulars Figures for the half year

Figures for the year ended

Figures for the year ended

Figures for the year ended

Figures for the year ended

ended 31st March 2018 31st March 2017 31st March 2016 31st March 2015
30th September 2018 (Proforma)
Cash & Cash Equivalent at the 12,545.96
end of year 507.72 3,428.52 13,776.18 8,080.69
Cash and Cash Equivalents
- Cash and Cheques in Hand
- - 74.62 -
Balance with Scheduled Banks
- On Current
Account 207.97 415.98 1,415.96 601.56 1,040.69
-Onterm
Deposit Account 299.76 3,012.55 11,130.00 13,100.00 7,040.00
- Book
Overdraft - - - -
12,545.96
507.72 3,428.52 13,776.18 8,080.69
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RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(in % million)
Particulars As at 30th September As at 31st March 2018 As at 31st March 2017 As at 31st March 2016 As at 31st March 2015
2018 (Proforma)
I. ASSETS
1 Non-current assets
(@  Property, Plant
and equipment 2,488.59 2,487.58 75.68 59.53 57.62
(b)  Capital work-in-
progress - - - - -
(c)  Other Intangible
assets 0.54 1.10 0.05 0.13 0.26
(d) Intangible assets
under 273.16 211.36 127.29 55.82 16.58
development
(e) Financial Assets
(i) Investments
6,586.43 6,586.74 6,148.47 6,051.57 5,951.07
(ii) Lease 4,984.64
Receivables 14,798.64 17,195.27 11,467.58 6,367.68
(iii) Loans
68.68 64.76 65.62 48.92 34.40
(iv) Others
3,894.85 4,626.32 4,914.25 4,971.83 4,610.62
(f)  Deferred tax
assets (Net) 676.22 655.63 409.61 374.97 292.19
()  Other non-
current assets 2.05 28,789.16  2.70 31,831.46  1,640.56 24,849.11 8.98 17,939.43 8.8
2 Current assets
(@  Project-Work-in-
Progress 61.78 19.24 7,407.71 148,115.02 115,645.43
(b) Financial Assets
(i) Trade
Receivables 11,786.48 9,372.36 2,809.97 4,788.38 1,872.68
(ii) Lease
Receivables 2,626.50 2,413.25 2,004.32 1,089.83 752.17
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Particulars As at 30th September As at 31st March 2018 As at 31st March 2017 As at 31st March 2016 As at 31st March 2015

2018 (Proforma)

(iii) Cash and

cash equivalents 487.23 3,408.35 12,494.34 13,759.37 8,047.88

(iv) Bank

Balances other 12,212.55 10,600.00 14,500.00 16,550.00 4,850.00

than (iii) above

(v) Loans

76.16 74.17 10.61 10.54 13.88
(vi) Others
3,251.22 4,521.00 4,412.19 2,212.20 2,190.37

(d)  Current Tax

Asset (Net) 46.13 98.76 105.08 74.71 166.60
(c)  Other current 199,868.80

assets 22,006.92 52,554.97 17,610.87  48,118.00 14,979.24 58,723.46 13,268.75 8,821.63  142,360.64

Total
Assets  81,344.13 79,949.46 83,572.57 217,808.23 158,316.50

EQUITY AND
LIABILITIES
Equity
(@  Equity Share 20,850.20

Capital 20,850.20 20,850.20 20,850.20 20,850.20

(b)  Other Equity
13,791.45  34,641.65 12,666.70  33,516.90 9,981.70 30,831.90 9,188.51 30,038.71 6,751.50 27,601.70

Liabilities

Non-current liabilities

(&) Financial
Liabilities

(i) Borrowing

19,633.46 22,591.48 24,368.80 26,240.83 25,139.70
(i) Other

financial 3,225.44 3,748.29 - - -

liabilities
(b)  Provisions 88.87

81.66 91.61 75.05 50.81

(c) Other Non 26,832.22 - - -

current liabilities 284.70 23,225.26 400.84 24,457.67 26,315.88 25,190.51
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Particulars As at 30th September As at 31st March 2018 As at 31st March 2017 As at 31st March 2016 As at 31st March 2015
2018 (Proforma)
Current liabilities
(@ Financial
Liabilities
(i) Trade
payables 1,489.39 684.48 1,098.92 904.95 449.96
(i) Other
financial 9,615.16 8,912.48 9,121.58 7,661.49 6,653.62
liabilities
(b) Other current
liabilities 11,724.87 9,423.36 17,653.60 152,640.99 98,196.69
(©) Provisions
612.68 451.14 408.90 229.82 147.23
(d) Current Tax
liability (Net) 35.12 23,477.22 128.88 19,600.34 - 28,283.00 16.38 161,453.63 76.78
81,344.13 79,949.46 83,572.57 217,808.23 158,316.50

58



RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF PROFIT AND LOSS

(in ¥ million)
Particulars For the half year For the year ended For the year For the year ended For the year
ended on 30th 31 March 2018 ended 31st March 31st March 2016 ~ ended 31st March
September 2018 2017 2015 (Proforma)
Revenue :
. Revenue from operations 36,228.82 75,565.59 59,151.06 45,398.54 31,465.35
Il Other income 1,474.65 2,248.03
2,475.57 1,802.31 1,231.14
1l. Total Income (1 +11) 37,703.46 77,813.62 61,626.63 47,200.85 32,696.49
V. EXxpenses:
Expenses on Operations 33,511.06 69,831.67 54,678.48 41,889.36 28,957.33
Employee benefits expenses 1,339.88
775.99 1,170.18 967.10 771.16
Finance Costs 446.58
205.55 354.54 230.84 152.79
Depreciation, amortization and impairment
27.06 48.35 50.12 46.69 51.21
Other Expenses 428.91
224.85 422.96 308.58 233.96
CSR and R&D Expenses
101.74 76.74 61.23 59.75 46.69
Total Expenses (1V) 34,846.26 72,172.13 56,737.51 43,502.32 30,213.14
V. Profit/(loss) before exceptional items and tax (111-1V) 2,857.20 5,641.49
4,889.11 3,698.54 2,483.35
VI. Exceptional items - -
VIL. Profit/(Loss) before tax (V - VI) 2,857.20 5,641.49
4,889.11 3,698.54 2,483.35
VIII. Tax expense:
(1) Current tax 1,186.39
585.37 1,032.00 777.26 489.75
(2) Deferred tax (net) - - - - -
20.59 245.45 34.17 82.41 92.76
Total Tax Expense (VIII) 940.94
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Particulars

For the half year
ended on 30th
September 2018

For the year ended For the year
31 March 2018 ended 31st March
2017

For the year ended For the year
31st March 2016  ended 31st March
2015 (Proforma)

564.78

997.83

694.85 396.99

Profit/(loss) for the period from continuing operation
(VI - VI

2,292.42

4,700.56
3,891.28

3,003.69 2,086.36

Profit/(loss) from discontinued operations

XI.

Tax Expense of discontinued operations

XII.

Profit/(loss) from discontinued operations (after tax) (X-
XI)

XIIL.

Profit/(loss) for the period (IX+XII)

2,292.42

4,700.56
3,891.28

3,003.69 2,086.36

XIV.

Other Comprehensive Income

Items that will not be reclassified to profit or loss

a) (i) Remeasurement gains (losses) on defined benefit
plans

0.32

6.16 4.15

4.59 0.98

(ii) Income tax effect on Remeasurement gains (losses) on
defined benefit plans

0.03

0.57 0.46

0.38 0.33

b)(i) Fair Value of Investment in in equity instruments
through OCI

0.30

(ii) Income tax effect on investment in equity instruments

0.04

XV.

Total Comprehensive Income for the period (XI11
+X1V) (Comprehensive profit and other comprehensive
income for the period)

2,292.44

4,694.98
3,887.59

2,999.48 2,085.71

XVI.

Earnings Per Equity Share:

(For Continuing Operation)

(1) Basic

1.10

2.25 1.87

1.44 1.00

(2) Diluted

1.10

2.25 1.87

1.44 1.00

XVIL.

Earnings Per Equity Share:

(For discontinuing Operation)

(1) Basic
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Particulars For the half year For the year ended For the year For the year ended For the year
ended on 30th 31 March 2018 ended 31st March 31st March 2016 ended 31st March
September 2018 2017 2015 (Proforma)
(2) Diluted - -
XVIIIl.  Earnings Per Equity Share:
(For discontinued and continuing Operation)
(1) Basic
1.10 2.25 1.87 1.44 1.00
(2) Diluted
1.10 2.25 1.87 1.44 1.00
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RECONSOLIDATED UNCONSOLIDATED SUMMARY STATEMENT OF CASH FLOWS

(in Z million)

Particulars Figures for the year ended  Figures for the year ended Figures for the year ended Figures for the year ended Figures for the year ended
30th September 2018 31st March 2018 31st March 2017 31st March 2016 31st March 2015 (Proforma)

(a) Cash Flow from Operating
Activities

Net Profit Before
Taxation 2,857.20

5,641.49

4,889.11

3,698.54

2,483.35

Add: Adjustment for non cash
items :

Depreciation,
amortization and 27.06
impairment

48.35

50.12

46.69

51.21

2,884.27

5,689.84

4,939.23

3,745.23

2,534.56

Add: Adjustment
for other items

Loss on sale of
Fixed assets

0.04

9.29

0.04

0.02

Other Income
(1,104.86)

(1,671.94)

(2,008.00)

(1,415.20)

(893.32)

Dividend
Received (175.00)

(100.00)

(55.00)

(25.00)

(50.00)

Effect of Ind AS adjustment during F.Y. 2015-16

(114.75)

Other
Comprehensive 0.32
Income

(6.16)

(4.15)

(4.59)

(0.98)

Operating Profit
Before Working 1,604.72
Capital Changes

3,911.78

2,881.37

2,185.72

1,590.28

(b) Adjustments for Changes in Working

Capital:

Adjustments for (Increase)/Decrease in Operating Assets:

Trade
Receivables (2,414.12)
(Current)

(6,562.39)

1,978.41

(2,915.71)

(1,306.49)

Lease
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S.N.

Particulars

Figures for the year ended

Figures for the year ended

Figures for the year ended

Figures for the year ended

Figures for the year ended

30th September 2018 31st March 2018 31st March 2017 31st March 2016 31st March 2015 (Proforma)
Receivables (Non- 2,396.63 (5,727.69) (5,099.90) (1,383.04) (200.27)
Current)
Lease
Receivables (213.25) (408.93) (914.49) (337.66) (190.59)
(Current)
Project work in
progress (42.54) 7,388.47 140,707.31 (32,469.59) (22,876.96)
(Inventory)
Bank Balances
other than cash (1,612.55) 3,900.00 2,050.01 (11,700.00) (1,290.00)
and cash
equivalents
Other Financial
Assets 3,071.72 2,492.53 274.20 2,487.36 2,555.81
Other Current
Assets (4,471.65) (2,621.54) (1,710.48) (4,447.12) (1,676.85)
(3,285.76) (1,539.55) 137,285.06 (50,765.76) (24,985.35)
(c) Adjustments for (Increase)/Decrease in Operating
Liabilities:
Trade Payables
804.92 (414.45) 193.97 454.99 (78.44) (48,742.66)
Other Financial
Liabilities 843.66 3,250.51 705.99 977.44 (98.25)
Other Current
Liabilities 2,185.36 (7,829.41) (134,987.39) 54,444.32 25,275.23
Short Term
Provisions 161.53 42.24 179.08 82.58 17.02
Long Term
Provisions (9.95) 2.74 13.82 24.24 15.22
3,985.52 (4,948.36) (133,894.53) 55,983.58 25,130.77
Cash Generated
from Operations 2,304.48 (2,576.13) 6,271.90 7,403.54 1,735.71
Direct Taxes
(Paid)/Received 550.25 1,057.51 1,078.75 745.77 495.24
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S.N.

Particulars

Figures for the year ended

30th September 2018

Figures for the year ended

31st March 2018

Figures for the year ended
31st March 2017

Figures for the year ended
31st March 2016

Figures for the year ended
31st March 2015 (Proforma)

Cash Flow from
Operating
Activities (A)

1,754.23

1,754.23

(3,633.63)  (3,633.63)

5,193.15

5,193.15 6,657.78

6,657.78 1,240.47

1,240.47

Cash from
Investment
Activities :-

Capital
Expenditure on
Fixed Assets,
Including Capital
Advances

(27.40)

(826.50)

(1,702.74)

(49.57)

(39.63)

Capital
Expenditure on
Intangibles

(61.91)

(85.39)

(71.54)

(39.35)

(10.47)

Proceeds from
Sale of Fixed
Assets

0.01

0.57

(6.81)

1.16

1.39

Proceeds from
Loan given

(5.90)

(62.72)

(16.70)

(14.52)

(21.35)

Other Non Current Financial

Assets

57.58

(361.21)

(188.03)

Current Investments not Considered as Cash and Cash Equivalents:

Purchase of Long Term
Investments:

- Joint Venture

(438.27)

(96.90)

(100.50)

(1,083.40)

Interest Income
(Revenue)

- Others

1,104.86

1,671.94

2,008.00

1,415.20

893.32

Dividend
Received

- Joint Venture
175

.00

100.00

55.00

25.00

50.00

Net Cash
Generated from /
(used in)
Investing

1,184.66

1,184.66

359.64 359.64

225.89

225.89 876.22

876.22 (398.17)

(398.17)
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S.N.

Particulars

Figures for the year ended
30th September 2018

Figures for the year ended
31st March 2018

Figures for the year ended
31st March 2017

Figures for the year ended
31st March 2016

Figures for the year ended
31st March 2015 (Proforma)

Activities (B)

Cash Flow from Financing
Activities :-

Proceeds from
Long Term
Borrowings

400.00

925.00

371.30

2,559.00

2,730.00

Repayment of
Short -Term
Borrowings

(2,413.25)

(2,185.75)

(1,819.08)

(1,732.42)

(1,642.50)

Dividend and Tax

thereon (1,167.70)

(2,009.98)

(3,094.40)

(447.72)

(370.62)

Interest accrued
during the year

Repayment of

interest accrued (2,679.06)

(2,541.27)

(2,141.89)

(2,201.37)

(2,239.79)

Net Cash
Generated from /
(used in)
Financing
Activities (C)

(5,860.01)

(5,860.01)  (5,811.99)

(5,811.99)

(6,684.07)

(6,684.07)

(1,822.51)

(1,82251)  (1,522.91)

(1,522.91)

Net Increase/(Decrease) in Cash
& Cash Equivalent (A+B+C)

(2,921.12)

(9,085.99)

(1,265.03)

5,711.49

(680.62)

Cash & Cash Equivalent at the
beginning of the Year

3,408.35

12,494.34

13,759.37

8,047.88

8,728.50

Cash & Cash Equivalent at the
end of year

487.23

3,408.35

12,494.34

13,759.37

8,047.88

Cash and Cash
Equivalents

- Cash and Cheques in Hand

74.62

Balance with Scheduled
Banks

- On Current

Account 187.48

395.80

1,364.34

584.75

1,007.88

- Book
Overdraft
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S.N.  Particulars Figures for the year ended  Figures for the year ended Figures for the year ended Figures for the year ended Figures for the year ended
30th September 2018 31st March 2018 31st March 2017 31st March 2016 31st March 2015 (Proforma)

- Onterm
Deposit Account 299.76 3,012.55 11,130.00 13,100.00 7,040.00

487.23 3,408.35 12,494.34 13,759.37 8,047.88
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RESTATED UNCONSOLIDATED SUMMARY OF STATEMENT OF ASSETS & LIABILITIES FOR

FY 2013, 2014

(in Z million)
Particulars Notes| Balances as at 31.03.2014 | Balances as at 31.03.2013
I. EQUITY AND LIABILITIES
(1) Sharehoiders’ Funds
(3) Share Capital 3 05020 0Es020
(D) Reserves and Surpius & 4,665.79 25516.00 341047 24 26967
(2) Share Application Money Pending Allotment
(3) Non-Current Liabliities 5
(3) Long-Term Borrowings 19.531.50 16,774.00
() Other Long Term Liabilites 437478 446531
(c) Long-Term Provisions 35.59 23394187 2626 21,265.56
{4) Current Liablitties 6
{a) Short Term Borowings 7264825 6171866
(D) Trade Payabies 1.713.44 158133
(c) Other Current Liadiites 754265 4,708.92
(d) Short-Term Provisions £83.10 8245244 59298 €8,601.89
TOTAL 131,950.31 114,137.12
I ASSETS
(1) Non-Current Assets
(3) Fixed Assets
(ITangiie Assats 7 69.37 76.78
(intangibie Assets 7 0.03 079
(WCapial Work In Progress 7 g -
(IVintangbie Assets under development 7 783 -
(0) Non-Current Invesiments 8 4,867.67 4,14245
(c) Deferred Tax Assets 19.08 1768
(d) Long-Term Loans and Advances 3 244548 453107
(8) Othar Non-Current Assets 10 6,439.72 1584983 - 8,768.78
(2) Current Assets
(3) Project-Work-n-Progress 1 92.763.47 BB E7258
(0) Trage Recelvadies 12 €25.24 2578.79
(¢) Cash ang Bank Balances 13 12.283.43 628629
(d) Shor-Term Loans and Aovances 14 278042 1,450.01
(&) Advances for Project Work 15 7.095.14 6,380.67
(1) Other Cument Assets 16 §61.58 116,100.37 - 105,368.34
TOTAL 131.350.31 114,137.12
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RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF PROFIT AND LOSS FOR FY 2013,

2014
(in Z million)
’ Figures for the year ended Figures for the year ended
TN . 31.03.2014 31.03.2013
I. Revenue from Operations (Turnover) 17 2494293 21,124 29
Il. Other Income 18 1,051.38 881.30
lil. Total Revenue (1 + ) 25,994.31 22,005.59
IV. Expenses:
Expenses on Operations 19 23,102.26 19,490.37
Employee Benefits Expenses 20 629.07 578.06
Other Expenses 21 22941 189.36
Other Expenses as per DPE Guidelines 22 57.54 46.61
Total Expenses 24,018.28 20,304.40
V. Profit Before Depreciation and Tax (llIl-IV) 1,976.03 1,701.19
VI. Depreciation and Amortisation Expense ('] 59.32 38.98
VII. Profit Before Tax (V - V1) 1,916.71 1,662.21
Vill. Tax Expense:
(1) Income Tax
(a) Current Tax 37563 31252
(b) MAT Credit Entitlement (74.47) (51.14)
(2) Deferred Tax (1.40) 299.76 (0.46) 260.91
IX Profit (Loss) for the Year (VI - VIll) 1,616.95 1,401.30
X Eamings Per Equity Share:
Basic 0.78 067
Diluted 0.78 067
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RESTATED UNCONSOLIDATED SUMMARY STATEMENT OF CASH FLOWS FOR FY 2013, 2014

(in Z million)
Figures for the panod Figuras for the penod ended
endad 31.03.2014 3032013
1.996.7T1 1.662.21
£5.32 3838
(858 55) (7T50.34)
(175.00) (125.00)
003 0.03)
Operating Profit Before Working Capital Changes 2323 82582
|m) Agjuctmentc for Changec In Working Capitai:
Adjuctmentt for (Inoreace)'Decreace In Operating
Accetc:
Trade Receivabies 185355 (1252.186)|
Short-Term Loans and Agvances (1,.235.97) Tea4
|Long-Term Loars and Aovarces 8453 (1,147 23)|
Cemer Current Aszets (5.372.34) (215437%)
Ommer Nom- Curent Acsets 85,4357 §5.00
(11,010.60) 2308279
(0) Adjuctments for (IncreaceyDeorsace In Operating
Liabiitiec:
Trade Fayables 132.9%0 (281.01)
Cemar Curvent Lisbiltes 252191 103825
Ommer Long ~Term Liabiites (30.53) 1.081.48
Short Term Provisions (65.38) 10532
ILnng Term Provisions 833 10.74
2807 .44 1,972.40
Cash Generatod from Operations (7 270.69) (20,29552)
Direct Taxes FaidReceived (Net of TDS) (380.12) (318.53)
Cach Flow from Operating Activities (A) — (7.es0sn| (Ts1en|  (20.81448)| (20,614.45)
2 |Cach froen Invectment Activities - -
cwugmmmwmmmcaou (59.43) E297)
Proceeds from Saie of Flved Assets o078 077
Current iInvectments not Concidered ac Cach and
Cach Equivalents:
- Purchased - 1,625.00
|Purchace of Long Term Invectments:
- Joint Venture 7352 (188.20)
Intersct Income (Revenue)
- Cthers 28 88 TS0.3&
Dividend Receved
= Joint Venture 175.00 125.00
Net Cach Generated from / (uced In) Invecting 269.73 25973 2243893 224393
Aotivitiec (B)
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The following table summarizes the Offer details:

THE OFFER

Offer of Equity Shares @

253,457,280 Equity Shares aggregating to X[e]
million

Of which:

Employee Reservation Portion®®®®)

Up to 657,280 Equity Shares aggregating to [e]
million

Accordingly,

Net Offer 252,800,000 Equity Shares aggregating to X[e]
million

of which:

A) QIB Portion®®

126,400,000 Equity Shares

of which:

Mutual Fund Portion

6,320,000 Equity Shares

Balance for all QIBs including Mutual Funds

120,080,000 Equity Shares

B) Non-Institutional Portion®®

Not less than 37,920,000 Equity Shares

C) Retail Portion®®®

Not less than 88,480,000 Equity Shares

Pre and post Offer Equity Shares

Equity Shares outstanding prior to the Offer

2,085,020,100

Equity Shares outstanding after the Offer

2,085,020,100

Utilisation of the Net Proceeds Our Company will not receive any proceeds from the
Offer for Sale since the Offer is being made through
an offer for sale by the Selling Shareholder. For

details, see “Objects of the Offer” on page 92.

Allocation to all categories, except the Retail Portion, shall be made on a proportionate basis. For further details,
see “Offer Procedure — Part B — Allotment Procedure and Basis of Allotment” on page 492.

(1) The Offer has been authorised by our Board pursuant to a resolution passed at its meeting held on March
23, 2018. The Equity Shares offered by the Selling Shareholder in the Offer have been held by them for a period
of at least one year prior to the date of the Draft Red Herring Prospectus and are eligible for being offered for
sale in the Offer as required under the SEBI ICDR Regulations. The Selling Shareholder, through its letter
dated March 22, 2019, has conveyed the consent for inclusion of 253,457,280 Equity Shares, including a
reservation of 657,280 Equity Shares for Eligible Employees Bidding in the Employee Reservation Portion of
our Company, held by the President of India, acting through the Ministry of Railways, Government of India as
part of the Offer for Sale. For further details, see “Capital Structure” on page 82.

(2) Eligible Employees Bidding in the Employee Reservation Portion can Bid up to a Bid Amount of 500,000
(on a net basis). However, a Bid by an Eligible Employee in the Employee Reservation Portion will be
considered for allocation, in the first instance, for a Bid Amount of up to 200,000 (on a net basis). In the event
of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of 200,000 (on a
net basis), subject to the maximum value of Allotment made to an Eligible Employee not exceeding ¥500,000 (on
a net basis). The unsubscribed portion, if any, in the Employee Reservation Portion, shall be added to the Net
Offer. 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only.
The remainder will be available for allocation on a proportionate basis to QIBs and Mutual Funds, subject to
valid Bids being received at or above this Offer Price. If the aggregate demand from Mutual Funds is less than
6,320,000 Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund portion will be
added to the QIB Portion and allocated proportionately to QIB Bidders in proportion to their Bids.

(3) Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category
except the QIB Portion would be allowed to be met with spill-over from other categories or a combination of
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categories at the discretion of the Selling Shareholder and our Company, in consultation with the BRLMs and
the Designated Stock Exchange, on a proportionate basis. However, under-subscription, if any, in the QIB
Portion will not be allowed to be met with spill-over from other categories or a combination of categories. For
further details, see “Offer Structure” on page 442.

(4) The Selling Shareholder and our Company, in consultation with the BRLMs, may offer a discount of up to
[®]% (equivalent to up to X/e] per Equity Share) and a discount of up to [e]% (equivalent to up to X/e] per
Equity Share) on the Offer Price to the Retail Individual Bidders and the Eligible Employees Bidding under the
Retail Portion and the Employee Reservation Portion, respectively. The amount of Retail Discount and
Employee Discount, as applicable, will be advertised in all newspapers wherein the Pre-Offer Advertisement
will be published. For further details, see “Offer Procedure” on page 446.

(5) The Company has reserved 657,280 Equity Shares for allocation and Allotment to Eligible Employees
Bidding in the Employee Reservation Portion which is equivalent to 0.03% of the paid-up Equity Shares of the
Company. The Offer and the Net Offer constitute 12.16% and 12.12% respectively, of the pre and post Offer
paid-up Equity Share capital of our Company.

Allocation to Bidders in all categories, except the Retail Portion, shall be made on a proportionate basis. The
allocation to each Retail Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of
Equity Shares in Retail Portion, and the remaining available Equity Shares, if any, shall be Allocated on a
proportionate basis. For further details, see “Offer Procedure — Part B— Allotment Procedure and Basis of
Allotment” on page 492.
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GENERAL INFORMATION

Our Company was incorporated on January 24, 2003 under the Companies Act, 1956 as a public company
under the name of “Rail Vikas Nigam Limited”. For further details, see “History and Certain Corporate
Matters” on page 130.

Registration Number: 118633
Corporate Identification Number: U74999DL2003G0I1118633

Registered Office and Corporate Office

Rail Vikas Nigam Limited

1% floor, August Kranti Bhawan
Bhikaji Cama Place,

R. K. Puram, New Delhi 110 066
Telephone: +91 11 2673 8299
Fascimile: +91 11 2618 2957
Website: www.rvnl.org

For details of changes in the name and registered office of our Company, see “History and Certain Corporate
Matters —Registered Office” on page 130.

Address of the Registrar of Companies
Our Company is registered with the RoC situated at the following address:

Registrar of Companies

4" Floor,

IFCI Tower, 61,

Nehru Place, New Delhi 110 019, India
Telephone: +91 11 2623 5707 / 2623 5708
Fascimile: +91 11 2623 5702

Board of Directors

The table below sets forth the details of the constitution of our Board as on the date of this Red Herring
Prospectus.

Name DIN Address

Pradeep Gaur 07243986 No. 121/E, Railway Colony Teynampet,
Chennai - 600018, Tamil Nadu, India
Chairman and Managing

Director

Ajay Kumar 08249293 Flat No. 10212, ATS One Hamlet, Sector
104, Gautam Buddha Nagar, Noida -201304,

Director (Personnel) India

Vijay Anand 01874842 42 Railway Officers Enclave, San Martin
Marg, Chanakya Puri, New Delhi-110021,

Director (Projects) India.

Arun Kumar 02486535 Flat No 1403, Tower Jack, Shipra Srishti
Appartment, Ahinsa Khand 1, Indirapuram

Director (Operations) Ghaziabad-201014, India

Sukhmal Chand Jain 07564584 24-C, S.P Marg, Railway Officers Enclave,

Chanakya Puri, New Delhi — 110021 India.
Government Nominee Director

A. P. Dwivedi 07122333 Quarter No.701, Type — 6A, Block — F, Floor
— 7, Deen Dayal Upadhaya Marg, New Delhi

Government Nominee Director — 110002, India

Sabita Pradhan 07977780 Andrews Palli, Santiniketan Birbhum, West

Bengal — 731235, India.

Independent Director
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Name DIN Address

Shiv Kumar Gupta 07391077 A-4 Tejpal Singh Enclave, Delhi Road,
Meerut — 250002 Uttar Pradesh, India.

Independent Director

Vinayak Bhalchandra Karanjikar 06518026 B-6, Om Eashkrupa HS, 122 Sant Janabai
Road, Vile Parle (East), Mumbai — 400 057,

Independent Director Maharashtra, India.

Rajen Habib Khwaja 00101884 50, Aditya Royal Palms, 7 Tombs Road,
Towli Chowki, Opposite Azaan International

Independent Director School, Golconda, Hyderabad 500008, India

Dr. L. V. Muralikrishna Reddy 03316871 No. 3743, 11 Cross, 13 B, Main Hall 2 Stage,
Indira Nagar, Bangalore — 560038 Karnataka,

Independent Director India.

Anil Kumar 00961397 Indu Raj, Deopuri Khajpura, B.V. College,
Patna — 800014, Bihar, India

Independent Director

For further details of our Board of Directors, see “Our Management” on page 146.
Chief Financial Officer
Ashok Kumar Choudhary is the Chief Financial Officer of our Company. His contact details are as follows:

Ashok Kumar Choudhary

1% Floor, August Kranti Bhawan
Bhikaji Cama Place,

R. K. Puram,

New Delhi — 110 066, India
Telephone: +91 112673 8201
Fascimile: +91 11 2673 8201
Email: cfo@rvnl.org

Company Secretary and Compliance Officer

Kalpana Dubey is the Company Secretary and Compliance Officer of our Company. Her contact details are as
follows:

Kalpana Dubey

1* Floor, August Kranti Bhawan
Bhikaji Cama Place,

R. K. Puram,

New Delhi — 110 066, India
Telephone: +91 11 2673 8105
Fascimile: +91 11 2618 2957
Email: investors@rvnl.org

Investors Grievances

Investors can contact the Company Secretary and Compliance Officer, the BRLMs, the Registrar to the Offer, in
case of any pre-Offer or post-Offer related problems, such as non-receipt of Allotment Advice, non-credit of

Allotted Equity Shares in the respective beneficiary account, and non-receipt of funds by electronic mode.

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated
Intermediary to whom the Bid cum Application Form was submitted. The Bidder should give full details such as
name of the sole or First Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of the
submission of Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for and
the name and address of the Designated Intermediary where the Bid cum Application Form was submitted by

the Bidder.

All grievances relating to Bids submitted with Registered Brokers may be addressed to them with copy to the
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Stock Exchanges and to the Registrar to the Offer.

Further, the Bidder shall also enclose the Acknowledgement Slip from the Designated Intermediaries in addition
to the documents/information mentioned hereinabove.

Book Running Lead Managers
YES Securities (India) Limited

IFC Tower 1 & 2, Unit no. 602 A,

6" Floor, Senapati Bapat Marg, Elphinstone Road,
Mumbai-400013, India

Telephone: +91 22 3012 6919

Facsimile: +91 22 2421 4508

E-mail: rvnlipo@yessecuritiesltd.in

Investor grievance e-mail: igc@yessecuritiesltd.in
Contact Person: Mukesh Garg/ Pratik Pednekar
Website: www.yesinvest.in

SEBI Registration No.: INM000012227

Elara Capital (India) Private Limited

Indiabulls Finance Centre,

Tower 3, 21* Floor, Senapati Bapat Marg,
Elphinstone Road West,

Mumbai — 400 013, India

Telephone: +91 22 6164 8599

Fascimile : +91 22 6164 8589

E-mail : rvnl.ipo@elaracapital.com
Investor grievance e-mail: mb.investorgrievances@elaracapital.com
Contact Person: Kunal Safari

Website: www.elaracapital.com

SEBI Registration No.: INM000011104

IDBI Capital Markets & Securities Limited
6th Floor, IDBI Tower

WTC Complex, Cuffe Parade

Mumbai - 400 005, India

Telephone: +91 22 2217 1700

Fascimile: +91 22 2215 1787

E-mail: rvnl.ipo@idbicapital.com

Investor grievance e-mail: redressal@idbicapital.com
Contact Person: Astha Daga

Website: www.idbicapital.com

SEBI Registration No.: INM000010866

Statement of the inter-se allocation of responsibilities among the BRLMs

The responsibilities and co-ordination by the BRLMs for various activities in this Offer are as follows:

Sr. | Activity Responsibility | Co-ordination
No.

1.| Pre-offer due diligence of our Company’s operations/ BRLMs YES Securities
management/ business plans/ legal. Drafting and designing of the
Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the
Stock Exchanges, RoC and SEBI including finalization of
Prospectus and RoC filing of the same.

Capital structuring with the relative components and formalities
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Sr. | Activity Responsibility | Co-ordination
No.

such as composition of debt and equity, type of instruments.

Co-ordination of auditor deliverables.

Drafting and approval of all statutory advertisement, ASBA Forms

and Revision Forms. Responsibility for underwriting agreements,

as applicable.

Non-institutional and retail marketing of the Offer, which will

cover, among others:

o finalising media, marketing, and public relations strategy;

o finalising centers for holding conferences for brokers, etc;

o follow-up on the distribution of publicity and Offer material
including forms, Prospectus and deciding on the quantum of the
Offer material; and

o finalising Syndicate ASBA collection centers.

2. | Drafting and approval of all publicity material other than statutory BRLMs Elara Capital
advertisement, as mentioned above, including corporate
advertising, brochure, etc. Finalisation and filing of media
compliance report with SEBI.

International Institutional marketing, finalising the list and
division of international investors for one-to-one meetings and
finalising international roadshows and investors meeting schedule.
Preparation of the roadshows presentation, roadshows script, and
FAQs.

Appointment of intermediaries” viz., Advertising agency, printers,
monitoring agency (including coordinating all agreements to be
entered with such parties).

Co-ordination with Stock Exchanges for book building software,
anchor investor portion (if any) bidding terminals, mock trading
and payment of 1% security deposit.

3.| Appointment of intermediaries viz., Registrar to the Offer, and BRLMs IDBI Capital

Bankers to the Offer (including coordinating all agreements to be

entered with such parties).

Post Offer activities, which shall involve:

o essential follow-up steps, advising the Company about the
closure of the Offer based on the Bid file, finalisation of the
Basis of Allotment or weeding out of multiple applications,
listing of Equity Shares, demat credit etc., including co-
ordination with various agencies connected with the
intermediaries such as registrar to the Offer; and

o coordinating with Stock Exchanges and SEBI for release of 1%
security deposit post-closure of the Offer.

Payment of applicable securities transaction tax on the sale of

unlisted Equity Shares by the Selling Shareholder under the Offer

for Sale included in the Offer to the Gol and filing of the securities
transaction tax return by the prescribed due date as per Chapter

V11 of the Finance (no. 2) Act, 2004.

Managing the book and finalisation of Offer Price, in consultation

with the Selling Shareholder and the Company.

Domestic institutional marketing of the Offer, which will cover,

among others:

e institutional marketing strategy;

o finalising the list and division of domestic investors for one-to-
one meetings; and

o finalising domestic roadshows and investor meeting schedule.

Registrar to the Offer

Alankit Assignments Limited
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205-208, Anarkali Complex, Jhandewalan Extension,

New Delhi — 110055, India

Telephone: +91 11 4254 1954/+91 224348 1293
Facsimile: +91 11 2355 2001

Email: sarunraj@alankit.com/kamalarora@alankit.com
Website: www.alankit.com

Investor Grievance ID: rvnigr@alankit.com

Contact Person: S Arunraj/ Kamal Arora/ Virender Sharma
SEBI Registration Number: INR000002532

Legal Counsel to our Company and the Selling Shareholder as to Indian Law

DSK Legal

1203, One Indiabulls Centre,
Tower 2, Floor 12 B, 841,
Senapati Bapat Marg,
Elphinstone Road,

Mumbai 400 013, India
Telephone: +91 22 6658 8000
Fascimile: +91 22 6658 8001

Legal Counsel to the Book Running Lead Managers as to Indian Law

Verist Law

Empire Business Centre,

414, Senapati Bapat Marg,
Lower Parel,

Mumbai 400 013, India
Telephone: +91 22 6690 7369
Fascimile: +91 22 6787 1516

International Legal Counsel to our Company and the Selling Shareholder

Riker, Danzig, Scherer, Hyland & Perretti, LLP
500 Fifth Avenue,

49" Floor,

New York, NY 10001, USA

Telephone: +1 (212) 302 6574

Facsimile: +1 (973) 451 3709

Statutory Auditor to our Company

M/s Raj Har Gopal & Co.

412, Ansal Bhavan, 16 Kasturba Gandhi Marg,
New Delhi, Delhi 110001

Telephone: +91 11 4152 0698/ +91 11 4152 0699
Facsimile: +91 11 4101 1302

Firm Registration No: 002074N

Email: rajhargopall@hotmail.com

Peer Review No: 008487

Bankers to our Company

State Bank of India Corporation Bank

Capital Market Branch, Flat No. 124 to 130,

Videocon Heirtage Building, 3-Ansal CH-1,

Charanjit Rai Marg, Bhikaji Cama Place,New Delhi

Off D N Road,
Fort, Mumbai — 400001
Telephone : +91 22 2209 4932/27
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Telephone: +91 11 2616 4912/2610 1670
Fascimile: +91 11 2619 3911
E-mail: cb0373@corpbank.co.in


tel:+91%2022%206658%208000

Fascimile : +91 22 2209 4921/22

E-mail : nib.11777@sbi.co.in/shi.11777@sbi.co.in
Website : www.sbi.co.in

Contact Person : Indrakant Chaurasia

Punjab National Bank
B/O-Bhikaji Cama Place, New Delhi
Telephone: +91 11 2617 8666
E-mail: bo1988@pnb.co.in
Website: www.pnbindia.co.in
Contact Person : Abhishek Kumar

Bank of India

Malai Mandir Branch,

Shree Raghuvendra Swamy Mutt,

Rao Tularam Marg, Sector — 12

R K Puram, New Delhi — 110 022

Telephone: +91 11 2886 6062/2617 6442
Fascimile: +91 11 2617 6442

E-mail: malaimandir.newdelhi@bankofindia.co.in
Website: www.bankofindia.co.in

Contact Person: Anita Mohanty (Chief Manager)/Mr.
Narendra Verma

Syndicate Members

Elara Securities (India) Private Limited
Indiabulls Finance Centre,

Tower 3, 21* Floor, Senapati Bapat Marg,
Elphinstone Road (West),

Mumbai — 400 013, Maharashtra, India
Telephone: +91 22 6164 8500

Fascimile : +91 22 6164 8569

E-mail : sujit.samantaray@elaracapital.com
Investor grievance e-mail: eq.ops@elaracapital.com
Contact Person: Sujit Kumar Samantaray
Website: www.elaracapital.com

Website: www.corporationbank.co.in
Contact Person: B Rammohan Baliga

Axis Bank

K-12, Green Park Main, New Delhi — 110016
Telephone: +91 11 4658 3009

E-mail: greenpark.branchhead@axisbank.com
Website : www.axishank.com

Contact Person : Rajeev Kumar Jain

ICICI Bank

9A, Phelps Building,

Connought Place

New Delhi — 110001

Telephone: +91 11 4101 9804

Fascimile : +91 11 6631 0410

E-mail : prasanna.narayanan@icicibank.com
Website : www.icicibank.com

Contact Person : Prasanna Narayanan

SEBI Registration No.: BSE (CM) INB011289833, NSE (CM) INB231289837, NSE (F&O) INF 231289837

Banker(s) to the Offer/ Escrow Collection Bank

ICICI Bank Limited

Capital Market Division, 1% Floor, 122, Mistry Bhavan,
Dinshaw Vachha Road, Backbay Reclamation,
Churchgate

Mumbai — 400020

Telephone: +91 22 6681 8932/23/24/11
Fascimile : +91 22 2261 1138

E-mail : kmr.saurabh@icicibank.com
Website : www.icicibank.com

Contact Person : Saurabh Kumar

SEBI Registration No. : INBI00000004

Refund Bank & Sponsor Bank

ICICI Bank Limited
Capital Market Division, 1% Floor, 122, Mistry Bhavan,
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HDFC Bank Limited

FIG-OPS Department, Lodha- | Think Techno Campus,
O-3 Level, Next to Kanjurmarg Railway Station,
Kanjurmarg (East)

Mumbai — 400042

Telephone: +91 22 3075 2914/28/29

Fascimile : N.A

E-mail : siddharth.jadhav@hdfcbank.com;
prasanna.uchil@hdfcbank.com;
neerav.desai@hdfcbank.com;
vincent.dsouza@hdfcbank.com

Contact Person : Siddharth Jadhav/ Prasanna Uchil/
Neerav Desai/Vincent Dsouza

SEBI Registration No. : INBI00000063



Dinshaw Vachha Road, Backbay Reclamation, Churchgate
Mumbai — 400020

Telephone: +91 22 6681 8933/23/24

Fascimile : +91 22 2261 1138

E-mail : kmr.saurabh@icicibank.com

Website : www.icicibank.com

Contact Person : Saurabh Kumar

SEBI Registration No. : INBI00000004

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs for the ASBA process is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or such other
websites as updated from time to time. For details of the Designated SCSB Branches which shall collect ASBA
Forms from the Bidders and Designated Intermediaries, please refer to the above-mentioned link.

A list of the designated Branches of the SCSBs with which a Bidder, not bidding through Syndicate/Sub
Syndicate or through a Registered Broker, CRTA or CDP may submit the Bid cum Application Forms is
available at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the SEBI website, and at
such other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids submitted to a member of the Syndicate, the list of branches of the SCSBs at the Specified
Locations named by the respective SCSBs to receive deposits of ASBA Forms from the members of the
Syndicate is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

Registered Brokers

Bidders can submit ASBA Forms in the Offer through the Registered Brokers at the Broker Centres. The list of
the Registered Brokers, including details such as postal address, telephone numbers, and e-mail address, is
provided on the websites of BSE and NSE at www.bseindia.com and www.nseindia.com, respectively, and such
other websites as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone numbers, and e-mail address, is provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=7 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, and such other
websites as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
name and contact details, are provided on the websites of BSE and NSE at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other websites as
updated from time to time.

IPO grading

No credit rating agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.
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Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent from the Statutory Auditors, namely, M/s Raj Har Gopal & Co., who
hold a valid peer review certificate, to include its name as required under section 26(1)(a)(v) of the Companies
Act in this Red Herring Prospectus and as an “Auditor” or “Statutory Auditor” and “expert” as defined under
section 2(38) of the Companies Act in respect of the examination reports dated February 28, 2019 on the (i)
Restated Consolidated Financial Statements, (ii) Restated Unconsolidated Financial Statements (Ind AS), and
the examination report dated February 28, 2019 on the Restated Unconsolidated Financial Statements (Indian
GAAP) and of our Company and the statement of tax benefits dated February 28, 2019, included in this Red
Herring Prospectus and such consents have not been withdrawn as on the date of this Red Herring Prospectus.

Trustees
As this is an offer of Equity Shares, the requirement of appointment of trustees is not applicable.
Appraising Agencies

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no appraising entity has been appointed for the Offer.

Monitoring Agency

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no monitoring agency has been appointed for the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of this Red Herring Prospectus and the ASBA Forms within the Price Band, which will be decided by our
Company and the Selling Shareholder, in consultation with the BRLMSs, and which shall be notified in all
editions of the English daily newspaper Financial Express, all editions of the Hindi national newspaper Jansatta,
each with wide circulation, at least two™ Working Days prior to the Bid/Offer Opening Date. The Offer Price
shall be determined by our Company and the Selling Shareholder, in consultation with the BRLMs after the
Bid/Offer Closing Date. The principal parties involved in the Book Building Process are:

our Company;

the Selling Shareholder;

the BRLMs;

the Syndicate Members;

the SCSBs;

the Registered Brokers;

the Registrar to the Offer;

the Escrow Collection Bank(s);

the RTAs; and

the Collecting Depository Participants.

**As per the requirements of SEBI ICDR Regulations, 2018, the Price Band is required to be advertised at least two
Working Days prior to the Bid/Offer Opening Date.

All Bidders can participate in the Offer only through the ASBA process. RIBs can also participate using
UPI mechanism.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Portion and Non-Institutional
Investors Bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their
Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders and Eligible Employees bidding in the Employee Reservation Portion can revise their Bids
during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date. Allocation to
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Retail Individual Investors will be on a proportionate basis, subject to minimum Bid Lot.

Our Company confirms that it will comply with the SEBI ICDR Regulations and any other directions
issued by SEBI for this Offer. The Selling Shareholder, confirms that such Selling Shareholder will
comply with the SEBI ICDR Regulations and any other directions issued by SEBI, as applicable, to the
respective portion of their respective Equity Shares offered in the Offer for Sale.

The Book Building Process under the SEBI ICDR Regulations and the Bidding process are subject to
change from time to time and the investors are advised to make their own judgment about investment
through this process prior to submitting a Bid in the Offer.

For further details, see “Offer Structure” and “Offer Procedure” on pages 442 and 446, respectively. For an
illustration of the Book Building Process and the price discovery process, see “Offer Procedure — Part B —
Allotment Procedure and Basis of Allotment”” on page 492.

Notwithstanding the foregoing, the Offer is also subject to obtaining (i) the final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our
Company shall apply for after Allotment.

Withdrawal of the Offer
For details in relation to refund on withdrawal of the Offer, see “Terms of the Offer” on page 437.
Underwriting Agreement

After the determination of the Offer Price and allocation of the Equity Shares, but prior to the filing of the
Prospectus with the RoC, our Company and the Selling Shareholder shall enter into an Underwriting Agreement
with the Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that
pursuant to the terms of such Underwriting Agreement, the BRLMs shall be responsible for bringing in the
amount devolved in the event that the Syndicate Members do not fulfil their underwriting obligations. Pursuant
to the terms of the Underwriting Agreement, the obligations of the Underwriters are several and are subject to
certain conditions to closing, as specified therein. The Underwriting Agreement is dated [e], and has been
approved by our Board of Directors / committee thereof and the Selling Shareholder.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC)

(in Z million)
Name, address, telephone, fax, | Indicated number of Equity | Amount Underwritten
and email of the Underwriters Shares to be Underwritten
[e] [e] [o]
Total [o] [e]

The above mentioned is indicative underwriting and will be finalised after pricing and actual allocation and
subject to the provisions of Regulation 13(2) of the SEBI ICDR Regulations.

In the opinion of our Board of Directors and the Selling Shareholder (based on a certificate given by the
Underwriters), the resources of the above mentioned Underwriters are sufficient to enable them to discharge
their respective underwriting obligations in full. The Underwriters are registered with SEBI under section 12 (1)
of the SEBI Act or registered as brokers with the Stock Exchange(s). The Board of Directors/ IPO Committee,
at its meeting, held on [e], has accepted and entered into the Underwriting Agreement mentioned above on
behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall only be responsible for
ensuring payment with respect to the Bids procured by them. In the event of any default in payment, the
respective Underwriter, in addition to other obligations defined in the Underwriting Agreement, will also be
required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted amount in
accordance with the Underwriting Agreement. The underwriting arrangements mentioned above shall not apply
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to the applications by the ASBA Bidders in the Offer, except for ASBA Bids procured by any member of the
Syndicate.
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CAPITAL STRUCTURE
The share capital of our Company, as on the date of this Red Herring Prospectus, is set forth below.

(In ¥, except share data)

Aggregate value at face | Aggregate value

PRITTEVIEL value at Offer Price
AUTHORISED SHARE CAPITAL*
3,000,000,000 Equity Shares 30,000,000,000 -
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
2,085,020,100 Equity Shares 20,850,201,000 -
PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS
Offer for Sale of 253,457,280 Equity Shares of face value 2,534,572,800 [e]
of R10 by the Selling Shareholder aggregating up to Z[e]
million @®
Which includes:
Employee Reservation Portion of up to 657,280 Equity] 6,572,800 [e]
Shares®

The Net Offer consists of 252,800,000 Equity Shares:

A. QIB Portion of not more than 126,400,000 Equity

Shares

Of which:

Mutual Fund Portion of 6,320,000 Equity Shares 63,200,000 [o]
Balance 120,080,000 Equity Shares for all QIBs 1,200,800,000 [e]

including Mutual Funds

B. Non-Institutional Portion of not less than 37,920,000 379,200,000 [e]
Equity Shares

C. Retail Portion of not less than 88,480,000 Equity Shares 884,800,000 [e]

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

2,085,020,100 Equity Shares 20,850,201,000

SHARE PREMIUM ACCOUNT**

Before and after the Offer Nil Nil

* For details in relation to the alteration to the authorised share capital of our Company, see “History and Certain
Corporate Matters — Amendments to our Memorandum of Association” on page 131.

**Since it is an Offer for Sale, the entire proceeds would go to MoR. Hence, the share premium account of the Company
after the Offer remains Nil.

(a) The Offer has been authorised by resolution of our Board dated March 23, 2018 and by the Selling
Shareholder through its letter dated March 27, 2018 conveying the approval granted by the Gol for the Offer.
The Equity Shares offered by the Selling Shareholder in the Offer have been held by them for a period of at
least one year prior to the date of the Draft Red Herring Prospectus and are eligible for being offered in the
Offer for Sale as required by the SEBI ICDR Regulations.

(b) The Selling Shareholder, through its letter dated March 22, 2019, has conveyed the consent for inclusion of
253,457,280 Equity Shares, including a reservation of 657,280 Equity Shares for Eligible Employees Bidding in
the Employee Reservation Portion of our Company, held by the President of India, acting through the Ministry
of Railways, Government of India as part of the Offer for Sale. 657,280 Equity Shares have been reserved for
allocation and Allotment to Eligible Employees Bidding in the Employee Reservation Portion. The allocation
and Allotment of Equity Shares under various portions mentioned in the table above (i.e. under the QIB
Portion, Non-Institutional Portion and the Retail Portion) are in respect of the Net Offer of 252,800,000 Equity
Shares.
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(c) The Selling Shareholder and our Company, in consultation with the BRLMs, may offer a discount of up to
[®]% (equivalent to up to [e] per Equity Share) and a discount of up to [®]% (equivalent to up to [e®] per Equity
Share) on the Offer Price to the Retail Individual Bidders and the Eligible Employees Bidding under the
Employee Reservation Portion respectively. The amount of Retail Discount and Employee Discount, as
applicable, will be advertised in all newspapers wherein the Pre-Offer Advertisement will be published. For
further details, see “Offer Procedure” on page 446.

NOTES TO THE CAPITAL STRUCTURE

1. Share Capital History :

(i) History of equity share capital of our Company

The following table sets out the history of the equity share capital of our Company:

Date of No. of Face Issue Nature of Nature of Cumulative Cumulative
allotment Equity Value price consideration transaction | No. of Equity | paid up Equity
Shares ® per Hkx Shares Share
allotted Equity Capital ()
Share
R
September 50,000 10 10 Cash Initial 50,000 500,000
29, 2003 subscription
to the
Enemorandum
September 4,950,000 10 10 Cash Further Issue 5,000,000 50,000,000
29, 2003 to the
President of
India
February 265,050,00 10 10 Cash Further issue 270,050,000 2,700,500,000
13, 2004 0 to the
President of
India
May 06, 229,950,00 10 10 Cash Further issue 500,000,000 5,000,000,000
2004 0 to the
President of
India
December 150,000,00 10 10 Cash Further issue 650,000,000 6,500,000,000
27,2004 0 to the
President of
India
March 04, 150,000,00 10 10 Cash Further issue 800,000,000 8,000,000,000
2005 0 to the
President of
India
May 02, 150,000,00 10 10 Cash Further issue 950,000,000 9,500,000,000
2005 0 to the
President of
India
March 19, 172,670,00 10 10 Cash Further issue | 1,122,670,000 | 11,226,700,000
30, 2007 0 to the
President of
India
March 19, 27,350,100 10 10 Other than cash | Allotment 1,150,020,100 | 11,500,201,000
2007 pursuant to
adjustment of
expenditure
incurred by
Western
Railway
November 515,000,00 10 10 Cash Further issue | 1,665,020,100 | 16,650,201,000
02, 2007 0 to the

President of
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India

March 25, 350,000,00 10 10 Cash Further issue | 2,015,020,100 | 20,150,201,000
2008 0 to the

President of

India
January 16, | 70,000,000 10 10 Cash Further issue | 2,085,020,100 | 20,850,201,000
2009 to the

President of
India

* Includes initial subscription by six shareholders, Mr. Sumant Chak, Mr. S. Balachandran, Mr. P.K. Sanghi,

Mr. O.P. Aggarwal, Mr. A.S. Tiwari and Ms. Kavita Saraswat, being nominees of the Promoter.

***All allotments were made to the President of India, acting through the MoR, Gol, and his nominees.
Accordingly, 100% of the pre-Offer share capital is held by our Promoter, and post-Offer our Promoter shall

hold around 87.84% of our Equity Share capital.

(ii)  Allotments for consideration other than cash

Details of Equity Shares issued for consideration other than cash are as follows:

March 19, 2007

27,350,100

Other than cash

Allotment
pursuant to
adjustment of
expenditure
incurred by

Western Railway

(iii) Allotments made out of revaluation reserves

Our Company has not issued any Equity Shares out of revaluation reserves, including through bonus

shares, at any time since incorporation.

(iv) Issue of Equity Shares in the last two preceding years

Our Company has not issued Equity Shares in last two years immediately preceding the date of this Red

Herring Prospectus.

(v) Issue of Equity Shares at a price lower than the Issue Price in the last one year

Our Company has not issued any Equity Shares at a price which may be lower than the Issue Price during a
period of one year preceding the date of this Red Herring Prospectus.

2. History of build-up, Promoter’s Contribution and Lock-in of Promoter’s Shareholding

a) Build-up of Promoter’s shareholding in our Company:

As on the date of this Red Herring Prospectus, our Promoter and its nominees hold, in aggregate,
2,085,020,100 Equity Shares, which constitutes 100% of the issued, subscribed and paid-up Equity Share

capital of our Company.
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Date of No. of Face Issue Nature of Nature of Cumulative | Percentag | Percentag
Allotmen Equity Value / consideratio | Allotment number of eof pre- | e of post-
t/ Shares ® acqu n Equity Offer Offer
Transfer Allotted isitio Shares issued issued
of Equity n and paid | and paid
Shares/ price up capital | up capital
Date of per
buy back Equi
ty
Shar
e
®
Septembe 50,000 10 10 Cash Initial 50,000 | Negligible | Negligible
r 29, 2003 subscription
to the
memorandu
m
Septembe 4,950,000 10 10 Cash Further Issue 5,000,000 0.24 0.24
r 29, 2003 to the
President of
India
February 265,050,000 10 10 Cash Further issue | 270,050,000 12.71 12.71
13, 2004 to the
President of
India
May 06, 229,950,000 10 10 Cash Further issue | 500,000,000 11.03 11.03
2004 to the
President of
India
December 150,000,000 10 10 Cash Further issue | 650,000,000 7.19 7.19
27,2004 to the
President of
India
March 04, 150,000,000 10 10 Cash Further issue | 800,000,000 7.19 7.19
2005 to the
President of
India
May 02, 150,000,000 10 10 Cash Further issue | 950,000,000 7.19 7.19
2005 to the
President of
India
March 19, 172,670,000 10 10 Cash Further issue | 1,122,670,00 8.28 8.28
30, 2007 to the 0
President of
India
March 19, 27,350,100 10 10 | Other than | Allotment 1,150,020,10 1.31 131
2007 cash pursunat to 0
adjustment
of
expenditure
incurred by
Western
Railway
Novembe 515,000,000 10 10 Cash Further issue | 1,665,020,10 24.70 24.70
r 02, 2007 to the 0
President of
India
March 25, 350,000,000 10 10 Cash Further issue | 2,015,020,10 16.79 16.79
2008 to the 0
President of
India
January 70,000,000 10 10 Cash Further issue | 2,085,020,10 3.36 3.36
16, 2009 to the 0
President of
India
Total 2,085,020,100 100.00 100.00
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b)

All the Equity Shares held by our Promoter were fully paid-up as at the dates they were acquired.

Other than the transfer of shares between the nominees, our Promoter has not undertaken any sale of
Equity Shares of our Company since incorporation.

None of the Equity Shares held by our Promoter are pledged or otherwise encumbered and all of the Equity
Shares held by our Promoter are in dematerialised form. Our Company has entered into tripartite
agreements dated March 26, 2018 and March 26, 2018 with the NSDL and CDSL, respectively.

Details of Promoter Contribution locked in for three years:

Pursuant to Regulations 32 and 36(1)(a) of the SEBI ICDR Regulations, an aggregate of 20% of the post
Offer paid up Equity Share capital of our Company held by our Promoter shall be considered as minimum
Promoter’s contribution and locked-in for a period of three years from the date of Allotment under this
Offer. (“Promoter’s Contribution”).

The President of India, acting through the MoR has consented vide letter dated March 27, 2018, to include
such number of Equity Shares held by it, constituting 20% of the fully diluted post-Offer Equity Share
capital of our Company as Promoter’s Contribution, and has agreed not to dispose, sell, transfer, charge,
pledge or otherwise encumber in any manner the Promoter’s Contribution from the date of this Red
Herring Prospectus, until the commencement of the lock-in period specified above, or for such other time
as required under SEBI ICDR Regulations.

The MoR has confirmed to our Company and the BRLMs that the acquisition of Equity Shares
constituting the Promoter’s Contribution has been financed from the consolidated fund of India and no
loans or financial assistance from any bank or financial institution has been availed for such purpose.

Details of the Promoter’s shareholding that is eligible for Promoter’s Contribution is as below:

Date Issue/

Name of|
the
Promoter

No. of
Equity

Shares

of
allot
ment
[tran

Face
value

®

Acquisitio
n price
per
Equity

Sour
ce of
funds

Nature of
consideratio
n

Number
of Equity
Shares
pledged

Nature of
transactio
n

Offer
capital

% of pre

share

sfer Share )

Equity Shares eligible for Promoter’s Contribution

President
India | O

of
and

nominee

417,004,02 | - 10 - - Cash - - 20

its

Total

417,004,02 20

0

Note: Details of Equity Shares to be locked-in will be included in the Prospectus to be filed with the RoC.

The Promoter’s Contribution has been brought in to the extent of not less than the specified minimum lot
and from persons defined as Promoters, as required under the SEBI ICDR Regulations.

The Equity Shares that are being locked-in as per Regulation 36(1)(a) of the SEBI ICDR Regulations for
computation of Promoter’s Contribution are not, and will not be, ineligible under Regulation 33 of the
SEBI ICDR Regulations as:

(i) the Equity Shares offered as part of the Promoter’s Contribution do not comprise Equity Shares
acquired during the preceding three years for consideration other than cash and where (a) revaluation
of assets or capitalisation of intangible assets was involved or (b) bonus issue out of revaluations
reserves or unrealised profits or against Equity Shares that are otherwise ineligible for computation of
Promoter’ Contribution;
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(if) Our Promoter’ Contribution does not include any Equity Shares acquired during the preceding one
year at a price lower than the price at which Equity Shares are being offered to the public in the Offer;

(iif) Our Company has not been formed by the conversion of a partnership firm into a company and hence
no Equity Shares have been issued in the one year immediately preceding the date of this Red Herring
Prospectus pursuant to conversion of a partnership firm;

(iv) The Equity Shares offered for Promoter’s Contribution do not consist of Equity Shares for which
specific written consent has not been obtained from our Promoter for inclusion of its subscription in
the minimum Promoter’s Contribution subject to lock-in;

(v) The Promoter’s Contribution is not subject to any pledge or any other form of encumbrances;

Sales or purchases of Equity Shares or other specified securities of our Company by our Promoter,
or our Directors, or their immediate relatives during the six months immediately preceding the date
of this Red Herring Prospectus:

Our Promoter, our Directors, or their immediate relatives have not sold or purchased any Equity Shares or
other specified securities of our Company during the six months immediately preceding the date of this
Red Herring Prospectus.

Details of Equity Shares locked in for one year:

In terms of Regulation 37 of SEBI ICDR Regulations and in addition of the above Equity Shares (forming
part of the Promoter’s Contribution) that are locked in for three years, the entire pre-offer Equity Share
Capital of our Company excluding the Equity Shares proposed to be sold in the Offer, will be locked-in for
a period of one year from the date of Allotment in this Offer. The President of India acting through the
MoR, Gol has, pursuant to letter dated March 27, 2018, granted approval for the lock-in of the entire post-
Offer shareholding held by it (less the Promoter’s Contribution of 417,004,020 Equity Shares and the
Offered Shares) for a period of one year from the date of Allotment or for such other time as may be
required under the SEBI ICDR Regulations. Any Offered Shares remaining unsold in the Offer shall be
locked-in for a period of one year.

In terms of Regulation 40 of the SEBI ICDR Regulations, Equity Shares held by the Promoter may be
transferred to a new promoter or persons in control of our Company, subject to continuation of the lock-in
with the transferee for the remaining period and compliance with provisions of the Takeover Regulations
as applicable.

In terms of Regulation 39 of SEBI ICDR Regulations, the Equity Shares held by our Promoter, which are
locked-in for a period of one year from the date of Allotment may be pledged only with scheduled
commercial banks or public financial institutions as collateral security for loans granted by such banks or
public financial institutions, provided that (i) pledge of the Equity Shares is one of the terms of the
sanction of the loan and (ii) if the Equity Shares are locked-in as Promoter’s Contribution for three years
under Regulation 36(a) of the SEBI ICDR Regulations, then in addition to the requirement in (i) above,
such shares may be pledged only if the loan has been granted by the scheduled commercial bank or public
financial institution for the purpose of financing one or more of the objects of the Offer.

Our Shareholding Pattern

The table below represents the equity shareholding pattern of our Company before the Offer:

Cat
ego
ry
U]

Cate No. No. of No. No. Total Share No. of Voting Rights No. Share Numbe Number Num
gory of fully of of No. holdin held in each class of of holdi r of of ber
of the | Share paid partl | share | share gasa securities (1X) shar ng as Locked shares of
Shar holde up Y S S % of es a% in pledged equit
ehold rs equity | paid- | unde held total Und assu shares or y
er (UD) shares up rlyin | (VII) no. of erlyi ming (XI11) otherwis | share
()] held equit g = shares ng full e s
1) Y Depo 1v) (calcul Outs | conve encumb held
shar sitor +(V) ated tand rsion ered in
es Y + as per ing of (X1 dema
held | Recei (V1) SCRR No. of Voting To | conv | conve | N ‘ AN ‘ As | terial
V) pts , 1957) Rights tal | ertib | rtible | o. s 0 a ized
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100.00 | --

& 2,085, 2,085 2,085
Prom | 7 020,10 ,020, ,020,

oter 0* 100
Grou

p

100*

®)

Publi | — - - - -
C

©

Non - - - - -
Prom
oter-
Non
Publi
c

®

Shar - - - - -
es
unde
rlyin
g
Cust
odian
/Dep
ositor
y
Recei
pts

@

Shar -- -- -- -- --
es
held
by
Empl
oyee
Trust
s

Total | 7 2,085, | - - -
(A)+( 020,10
B)+ 0*

©)

2,085
,020,
100*

* The President of India holds 100% of the Equity Shares of our Company out of which 2,085,020,094 Equity Shares are held by the
President of India, one Equity Share each by Piyush Agarwal (Additional Member Planning), Dr. Madhukar Sinha (Executive Director FC),
Sukhmal C. Jain (Executive Director Works), Mukesh Kumar Gupta (Additional Member Works), R.S. Manjula Rangarajan (Additional
Member Finance) and Rakesh Choudhary (Director Corporate Co-ordination), as nominees of the President of India.

6.

Shareholding of our Directors and Key Managerial Personnel in our Company

Set forth below is the shareholding of our Directors and Key Managerial Personnel in our Company, as
on the date of this Red Herring Prospectus.

Name [ No. of Equity Shares | % of pre-Offer Equity Share Capital
Shareholding of Directors and Key Managerial Personnel
Sukhmal C. Jain* 1 | Negligible

*held as a nominee of the President of India.

Details of the top ten shareholders of our Company

Our Company has seven shareholders
the date of this Red Herring Prospect
below:

as on the date of this Red Herring Prospectus and ten days prior to
us, and the number of Equity Shares held by them are as set forth

Ministry of Railways

S. Name of shareholder Number of Equity Shares | % of Equity Share
No. held Capital
1. President of India, acting through the 2,085,020,094 99.99

2. Piyush Agarwal* 1 Negligible
3. Madhukar Sinha* 1 Negligible
4, Sukhmal C. Jain* 1 Negligible
5. Mukesh Kumar Gupta* 1 Negligible
6. R. S. Manjula Rangarajan* 1 Negligible
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

S. Name of shareholder Number of Equity Shares | % of Equity Share
No. held Capital

7. Rakesh Choudhary* 1 Negligible

*held as the nominee of the President of India, acting through the MoR, Gol.

Our Company had seven equity shareholders two years prior to the date of this Red Herring Prospectus,
and the number of Equity Shares held by them are as set forth below:

S. No. Name of shareholder Number of Equity Shares | %o of Equity Share
held Capital
| 1. President of India 2,085,020,094 99.99
d2. H.K.Kala* 1 Negligible
3. Sanjay Upreti* 1 Negligible
f4. Ved Prakash Dudeja* 1 Negligible
5. Lajkumar* 1 Negligible
t6. S. Vijayaraghvan* 1 Negligible
7. Sandeep Srivastava* 1 Negligible

nominee of the President of India, acting through the MoR, Gol.

Our Promoter, our Company, our Directors, and the BRLMs have not entered into any buy-back and/or
standby arrangements for the purchase of Equity Shares or other specified securities of our Company.

Neither the BRLMSs nor their associates (determined as per the definition of “associate company” under
the Companies Act, 2013 and as per the definition of the term “associate” in the SEBI (Merchant Bankers)
Regulations, 1992) hold any Equity Shares as on the date of filing of this Red Herring Prospectus.

No person connected with the Offer, including, but not limited to, the BRLMs, the Syndicate Members,
our Company, the Selling Shareholder, the Directors, the Promoter, shall offer in any manner whatsoever
any incentive, whether direct or indirect, in cash, in kind or in services or otherwise to any Bidder for
making a Bid.

Our Company has not issued any Equity Shares out of its revaluation reserves.

All Equity Shares offered in the in the Offer shall be fully paid up or may be forfeited for non payment of
calls.

The Equity Shares (including the Offered Shares) are fully paid-up and there are no partly paid-up Equity
Shares as on the date of filing this Red Herring Prospectus.

Except for Retail Discount and Employee Discount, no payment, direct or indirect in the nature of
discount, commission and allowance or otherwise shall be made either by us or our Promoter to the
persons who are Allotted Equity Shares.

As on the date of the filing of this Red Herring Prospectus, the total number of our Shareholders is seven
of which six are nominees of our Promoter.

There are no outstanding convertible securities or any other right which would entitle any person any
option to receive Equity Shares as on the date of this Red Herring Prospectus.

Except as disclosed in this Red Herring Prospectus, our Company has not made any public issue of its
Equity Shares or rights issue of any kind or class of securities since its incorporation.

Our Company has not allotted any shares pursuant to any scheme approved under Chapter XV of the
Companies Act, 2013 or pursuant to any scheme approved under Sections 391 to 394 of the Companies
Act, 1956.

Our Company presently does not intend or propose or is under negotiation or consideration to alter its
capital structure for a period of six months from the Bid/ Offer Opening Date, by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares whether on a
preferential basis or issue of bonus or rights or further public issue of Equity Shares or qualified
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21.

22,

23.

24,

25.

26.

27.

institutions placement. The foregoing restrictions do not apply to: (a) the issuance of any Equity Shares
pursuant to this Offer; and (b) any issuance, offer, sale or any other transfer or transaction of a kind
referred to above of any Equity Shares under or in connection with the exercise of any options or similar
securities, as disclosed in this Red Herring Prospectus and as will be disclosed in this Red Herring
Prospectus and the Prospectus, provided they have been approved by our Board. However, if our Company
enters into acquisitions, joint venture or other arrangements, our Company may, subject to necessary
approvals, consider raising additional capital to fund such activity or use of Equity Shares as consideration
for acquisitions or participations in such joint venture.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from the filing of the Red
Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges or all
application monies have been refunded, as the case may be.

During the period of six months immediately preceding the date of filing of the Draft Red Herring
Prospectus, no financing arrangements existed whereby our Promoter, our Directors or their relatives may
have financed the purchase of securities of our Company by any other person.

Our Promoter will not submit Bids or otherwise participate in this Offer, except to the extent of offering
the Offered Shares in the Offer for Sale.

In accordance with Regulation 26(4) of the SEBI ICDR Regulations, our Company shall ensure that the
number of prospective Allottees to whom the Equity shares will be Allotted under the Offer shall not be
less than 1,000 failing which the entire application money will be refunded.

This Offer is being made under Rule 19(2)(b) of the SCRR read with Regulation 41 of the SEBI ICDR
Regulations. Our Company is eligible for the Offer in accordance with Regulation 26(1) of the SEBI
ICDR Regulations.

The Offer is being made through the Book Building Process, wherein 50% of the Net Offer shall be
allocated to QIBs on a proportionate basis. 5% of the QIB Portion shall be available for allocation on a
proportionate basis to Mutual Funds only. The remainder of the QIB Portion shall be available for
allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being
received from them at or above the Offer Price. However, if the aggregate demand from Mutual Funds is
less than 5% of the QIB Portion, the balance Offered Shares available for allocation in the Mutual Fund
Portion will be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not less
than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional
Bidders and not less than 35% of the Net Offer shall be available for allocation to Retail Individual
Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at
or above the Offer Price. Further, 657,280 Equity Shares will be offered for allocation and Allotment on a
proportionate basis to the Eligible Employees Bidding in the Employee Reservation Portion, conditional
upon valid Bids being received from them at or above the Offer Price.

Eligible Employees Bidding in the Employee Reservation Portion can Bid upto a Bid Amount of 500,000
(on a net basis). However, a Bid by an Eligible Employee in the Employee Reservation Portion will be
considered for allocation, in the first instance, for a Bid Amount of upto 2200,000 (on a net basis). In the
event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess
0f 200,000 (on a net basis), subject to the maximum value of Allotment made to such Eligible Employee
not exceeding ¥500,000 (on a net basis). The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation over 200,000), shall be added to the Net Offer. In the event of under-subscription
in the Net Offer, spill over to the extent of under-subscription shall be allowed from the Employee
Reservation Portion to the Net Offer. Subject to valid Bids being received at or above the Offer Price,
under-subscription, if any, in the Non-Institutional Portion or the Retail Portion would be allowed to be
met with spill-over from other categories or a combination of categories at the discretion of the Selling
Shareholder and our Company, in consultation with the BRLMs and the Designated Stock Exchange, on a
proportionate basis. However, under-subscription, if any, in the QIB Portion will not be allowed to be met
with spill-over from other categories or a combination of categories. All Bidders shall participate in the
Offer mandatorily through the ASBA process, providing the details of their respective bank accounts,
which will be blocked by SCSBs.
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28.

29.

30.

31.

32.

33.

34.

Except for Mutual Funds sponsored by entities related to the BRLMSs, Syndicate Members and any persons
related to the BRLMs or Syndicate Members cannot apply in the Offer.

As on the date of this Red Herring Prospectus, our Company does not have an employee stock option plan.
Our Company shall ensure that transactions in the Equity Shares by the Promoter, if any, during the period
between the date of registering this Red Herring Prospectus with the RoC and the Bid/ Offer Closing Date
shall be reported to the Stock Exchanges within 24 hours of the transactions.

The Selling Shareholder confirms that the Offered Shares have been held by it for a period of at least one
year prior to the date of filing of the Draft Red Herring Prospectus, in accordance with Regulation 26(6) of
the SEBI ICDR Regulations.

An oversubscription to the extent of 10% of the Net Offer can be retained for the purposes of rounding off
to the nearer multiple of minimum allotment lot.

Our Company shall comply with such disclosure and accounting norms as may be specified by the SEBI
from time to time.

There shall be only one denomination of the Equity Shares unless otherwise permitted by law.
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OBJECTS OF THE OFFER

The objects of the Offer are to (i) to carry out the disinvestment of 252,800,000 Equity Shares held by the
Selling Shareholder in the Company, equivalent to 12.12% of our Company’s paid up Equity Share capital of
the Company as part of the Net Offer, and 657,280 Equity Shares that have been reserved for Eligible
Employees in the Employee Reservation Portion (ii) to achieve the benefits of listing the Equity Shares on the
Stock Exchanges. Our Company will not receive any proceeds from the Offer and all such proceeds will go to
the Selling Shareholder.

Offer Related Expenses

The total expenses of the Offer are estimated to be approximately Z[e] million.

The expenses of the Offer include, among others, underwriting and management fees, selling commissions,
printing and distribution expenses, legal expenses, statutory advertisement expenses, Registrar and depository

fees and listing fees

All Offer related expenses shall be borne by the Selling Shareholder through the DIPAM. However, expenses in
relation to:

(i) the filing fees to SEBI;
(i) NSE/BSE charges for use of software for the book building;
(iii) payments required to be made to Depositories or the Depository Participants; and

(iv) payments required to be made to Stock Exchange for initial processing, filing and listing of the Equity
Shares.

shall be payable by the BRLMs but on a reimbursable basis from the Company; and printing and stationery
expenses, shall be borne by the BRLMs. Payments, if any, made by our Company in relation to the Offer shall
be on behalf of the Selling Shareholder and such payments will be reimbursed to our Company.

The break up of estimated Offer Expenses are as under:

Sr. No. Activity Estimated amount | Asa % of the total | Asa % of Offer
(X in million)* estimated Offer Size*
expenses*
1. Payment to BRLMs [e] [e] [e]
(including

processing fees for SCSBs**,
printing and stationery
expenses, underwriting
commission)

2. Brokerage, bidding charges, [e] [e] [e]
fees payable to Sponsor
Bank(s) for Bids made by
RIBs using UPI and selling
commission for Syndicate
Member, Registered Brokers,
RTAs and CDPs**

3. Fees payable to the Registrar [e] [e] [e]
to the Offer and other related
fees

4. Others [o] (o] [e]

i. Other regulatory expenses
ii. Advertising and marketing
for the Offer

iii. Fees payable to legal
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Sr. No. Activity Estimated amount | As a % of the total | Asa % of Offer
(X in million)* estimated Offer Size*
expenses*
counsels
iv. Miscellaneous
Total estimated Offer [®] [®] [o]
expenses

* Will be incorporated at the time of filing of the Prospectus and on determination of Offer Price and other
details.

** Brokerage, bidding charges and selling commission for Syndicate Member, Registered Brokers, RTAs and
CDPs

Selling commission on the Retail Portion, Non-Institutional Portion and the Employee Reservation Portion
which are procured by Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Retail Portion 0.35% of the amount Allotted* (plus applicable GST)
Non-Institutional Portion 0.15% of the amount Allotted* (plus applicable GST)
Employee Reservation Portion 0.25% of the amount Allotted* (plus applicable GST)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
SCSBs

Selling commission payable to the SCSBs on the Retail Portion, Non-Institutional Portion and Employee
Reservation Portion which are directly procured by them would be as follows:

Retail Portion 0.35% of the amount Allotted* (plus applicable GST)
Non-Institutional Portion 0.15% of the amount Allotted* (plus applicable GST)
Employee Reservation Portion 0.25% of the amount Allotted* (plus applicable GST)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional bidding charges shall be payable by the Company and the Selling Shareholder to the SCSBs on
the applications directly procured by them.

Reqistered Brokers

Selling commission payable to the Registered Brokers on the Retail Portion, Non-Institutional Portion and
Employee Reservation Portion, which are directly procured by the Registered Brokers and submitted to SCSBs
for processing, would be as follows:

Retail Portion Z10 per valid application™ (plus applicable GST)
Non-Institutional Portion Z10 per valid application™ (plus applicable GST)
Employee Reservation Portion Z10 per valid application™ (plus applicable GST)

*Based on valid applications

The total selling commission payable to Registered Brokers will be subject to a maximum cap of 20.10 million
(plus applicable GST). In case the total selling commission payable to Registered Brokers exceeds <0.10
million, then the amount payable to Registered Brokers would be proportionately distributed based on the
number of valid applications such that the total selling commission payable does not exceed <0.10 million.

RTAs and CDPs
Selling commission payable to the RTAs and CDPs on the Retail Portion, Non-Institutional Portion and

Employee Reservation Portion which are directly procured by the RTAs or CDPs and submitted to SCSBs for
processing, would be as follows:

Retail Portion 0.35% of the amount Allotted* (plus applicable GST)
Non-Institutional Portion 0.15% of the amount Allotted* (plus applicable GST)
Employee Reservation Portion 0.25% of the amount Allotted* (plus applicable GST)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
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ASBA processing fees to SCSBs

Processing fees payable to the SCSBs on the Retail Portion, Non-Institutional Portion and Employee
Reservation Portion which are procured by the Members of the Syndicate/ Sub-Syndicate Members / Registered
Brokers/ RTAs/ CDPs and submitted to SCSBs for blocking, would be as follows:

Retail Portion” Rs 10.00 per valid ASBA Form* (plus applicable GST)
Non-Institutional Portion Rs 10.00 per valid ASBA Form* (plus applicable GST)
Employee Reservation Portion Rs 10.00 per valid ASBA Form* (plus applicable GST)

*For each valid application.
*Excluding applications made using the UPI mechanism

SCSBs will be entitled to a processing fee of 10 (plus applicable GST), per valid ASBA Form, subject to total
ASBA processing fees being maximum of Z1.0 million (plus applicable GST), for processing ASBA Forms
procured by Members of the Syndicate, Sub-Syndicate Members, Registered Brokers, RTAs or CDPs from Retail
Individual Bidders and Non-Institutional Bidders and submitted to the SCSBs. In case the total ASBA processing
charges payable to SCSBs exceeds 1.0 million, the amount payable to SCSBs would be proportionately
distributed based on the number of valid applications such that the total ASBA processing charges payable does
not exceed <1.0 million.

Important Note:

(a) The brokerage / selling commission payable to the Syndicate / Sub-Syndicate Members will be determined
on the basis of the ASBA Form number / series, provided that the application has been bid by the respective
Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the application form
number / series of a Syndicate / Sub-Syndicate Member, has been bid by an SCSB, the brokerage / selling
commission will be payable to the SCSB and not to the Syndicate / Sub-Syndicate Member.

(b) The brokerage / selling commission payable to the SCSBs, RTAs and CDPs will be determined on the basis
of the bidding terminal 1D as captured in the Bid book of BSE or NSE.

(c) No additional bidding charges shall be payable by the Company and the Selling Shareholder to the
Syndicate / Sub-Syndicate Members, Registered Brokers, RTAs, CDPs or SCSBs on the applications directly
procured by them.

(d) Payment of brokerage / selling commission payable to the sub-brokers / agents of the Sub-Syndicate
Members shall be handled directly by the Sub-Syndicate Members, and the necessary records for the same shall
be maintained by the respective Sub-Syndicate Member.

Monitoring of Utilization of Funds

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no monitoring agency is appointed for the Offer.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and Selling Shareholder in consultation with the BRLMs,
on the basis of assessment of market demand for the Equity Shares through the Book Building Process and on
the basis of quantitative and qualitative factors as described below. For further details, see “Risk Factors”, “Our
Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Financial Statements” on pages 18, 112, 343 and 172, respectively. The face value of the Equity Shares is 310
each and the Offer Price is [®] times the face value at the lower end of the Price Band and [e] times the face
value at the higher end of the Price Band.

Qualitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are:

e Expertise in undertaking all stages of project development and execution from conceptualisation to
commissioning;

Established financial track record

Undertaken diverse categories of projects with an asset light model

Empowerment by MoR for sanctioning project estimates and award of contracts

Standardization of operating procedures resulting in faster decision making

Experienced Board and Key Managerial Personnel and skilfully trained workforce

For further details see “Our Business” on page 112.
Quantitative Factors

The information presented below relating to our Company is based on the Restated Consolidated Financial
Statements and Restated Unconsolidated Financial Statements of our Company.

Some of the quantitative factors which may form basis for computing the Offer Price are as follows:
1. Basic and Diluted Earnings per Share (“EPS”):

As per our Restated Consolidated Financial Statements:

Year ended Basic EPS Diluted EPS Weight
(in ) (in )
March 31, 2018 2.73 2.73 3
March 31, 2017 2.13 2.13 2
March 31, 2016 2.06 2.06 1
Weighted Average 2.42 2.42

For the six month period ended on September 30, 2018, the Basic EPS and Diluted EPS was ¥1.22 and %1.22,
respectively (not annualized).

Notes:

1. Basic and Diluted earnings per share (EPS) calculations are in accordance with Accounting Standard 20 and
Ind AS 33 notified under the Companies Act, 2013 read together with the Companies (Accounting Standards)
Rules.

2. The ratios have been computed as below:

a. Basic earnings per share = Restated profit after tax attributable to equity shareholders for the year /
weighted average number of shares outstanding during the year;

b. Diluted earnings per share = Restated profit after tax attributable to equity shareholders / weighted average
number of diluted shares outstanding during the year

As per our Restated Unconsolidated Financial Information:

Year ended Basic EPS Diluted EPS Weight
(in%) (in%)
March 31, 2018 2.25 2.25 3
March 31, 2017 1.87 1.87 2
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Year ended Basic EPS Diluted EPS Weight
(in %) (in %)
March 31, 2016 1.44 1.44 1
Weighted Average 1.99 1.99

For the six month period ended on September 30, 2018, the basic EPS and Diluted EPS was %1.10 and X1.10,
respectively (not annualized).

Notes:

1. Basic and Diluted earnings per share (EPS) calculations are in accordance with Accounting Standard 20 and
Ind AS 33 notified under the Companies Act, 2013 read together with the Companies (Accounting Standards)
Rules.

2. The ratios have been computed as below:

a. Basic earnings per share = Restated profit after tax attributable to equity shareholders for the year /
weighted average number of shares outstanding during the year;

b. Diluted earnings per share = Restated profit after tax attributable to equity shareholders / weighted average
number of diluted shares outstanding during the year

2. Price/ Earning (“P/E”) ratio in relation to the Offer Price of ¥[e] per Equity Share:

Particulars Unconsolidated Consolidated

P/E based on basic and diluted EPS [e] [e]
at the lower end of the Price Band
for Fiscal 2018

P/E based on basic and diluted EPS [o] [o]
at the higher end of the Price Band
for Fiscal 2018

Industry P/E Ratio

Based on public companies whose business profile is comparable to our business, IRCON International Limited
is the only relevant listed company in the industry in which we operate. IRCON International Limited had a P/E
ratio of 9.50 computed based on closing market price as on February 28, 2019 as available at BSE website
(www.bseindia.com) divided by Basic EPS for FY 2018 as available in the prospectus of IRCON International
Limited dated September 20, 2018.

3. Return on Net Worth (“RoNW?):

Period ended Unconsolidated RoNW Consolidated RoONW Weight
(%) (%)
March 31, 2018 14.02 14.52 3
March 31, 2017 12.62 12.47 2
March 31, 2016 10.00 12.55 1
Weighted Average 12.89 13.51

For the six month period ended on September 30, 2018, RoONW was 6.62% on unconsolidated basis and 6.24%
on consolidated basis (not annualized).

Notes:
Return on net worth (%) = Net profit attributable to equity shareholders / net worth as at the end of year or
period

4. Minimum Return on Increased Net Worth needed after the Offer for maintaining Pre-Offer EPS for
the year ended March 31, 2017

There will be no change in Net Worth post the Offer being Offer for Sale by the Selling Shareholder.

5. Net Asset Value (“NAV”) per Equity Share

NAV Unconsolidated (?) Consolidated (¥)

As on March 31, 2018 16.08 18.83
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NAV Unconsolidated (?) Consolidated ()

As on September 30, 2018 16.61 19.48

There will be no change in NAV post the Offer as the Offer is by way of Offer for Sale by the Selling
Shareholder

Note:
Net asset value () = Net Worth /Number of equity shares outstanding at the end of the year or period

6. Comparison of accounting ratios with Industry Peers

Name of Unconsolidated Face EPS (% per share) NAV R PIE® RoNW
Company / Consolidated value per share) (%)
(X per
Company
Rail  Vikas | Consolidated 10 2.73 2.73 18.83 [e] 14.52
Nigam
Limited*
Peer
IRCON Consolidated 10 42.13 42.13 383.64 9.50 10.98
International
Limited**

*Based on Restated Consolidated Financial Statements as on and for the year ended March 31, 2018.

**Source: Based on restated audited financials as on and for the year ended March 31, 2018 available in the
prospectus of IRCON International Limited dated September 20, 2018

*P/E figure for the peer is computed based on closing market price as on February 28, 2019 as available at BSE
website (www.bseindia.com) divided by Basic EPS for FY 2018 as available in the prospectus of IRCON
International Limited dated September 20, 2018

7.  The Offer price is [®] times of the face value of the Equity Shares

The Offer Price will be determined by our Company and the Selling Shareholder in consultation with the
BRLMs, on the basis of the demand from investors for the Equity Shares through the Book Building Process.
The Offer Price is [®] times of the face value of the Equity Shares.

The trading price of the Equity Shares could decline due to the factors mentioned in “Risk Factors” and you
may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS
To

Board of Directors

Rail Vikas Nigam Limited
1st Floor

August KrantiBhawan
BhikajiCama Place

R. K. Puram

New Delhi - 110066

YES Securities (India) Limited
Unit no. 602 A, 6th Floor
Tower1l &2

IFC Senapati Bapat Marg
Elphinstone Road

Mumbai - 400 013

Maharashtra, India

Elara Capital (India) Private Limited
Indiabulls Finance Centre

Tower 3, 21st Floor

Senapati Bapat Marg

Elphinstone Road West

Mumbai — 400 013

IDBI Capital Markets & Securities Limited
6th Floor, IDBI Tower

WTC Complex, Cuffe Parade

Mumbai - 400 005

(collectively, the “book running lead managers” or “BRLMs”, in relation to the Offer.)

Re: Proposed initial public offering of equity shares of ¥10 each (“Equity Shares”) of Rail Vikas Nigam
Limited (the “Company”) (the “Offer”).

Dear Sirs,

We, Raj Har Gopal & Co., Chartered Accountants, the statutory auditors of the Company, hereby report the
possible special tax benefits available to the Company and the shareholders of the Company, under the Income
Tax Act, 1961, as amended (the “IT Act”), presently in force in India, in the enclosed statement at Annexure A.
Several of these stated tax benefits/consequences are dependent on the Company or its shareholders fulfilling
the conditions prescribed under the relevant tax laws. Therefore, the ability of the Company or its shareholders
to derive the tax benefits is dependent on fulfilling such conditions.

The benefits discussed in the enclosed annexure are not exhaustive. Annexure A is for your information and for
inclusion in the draft red herring prospectus, the red herring prospectus and the prospectus (the “Offer
Documents), as amended or supplemented thereto or any other written material in connection with the proposed
Offer and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their participation in the Offer.
Neither are we suggesting nor advising the investor to invest money based on this statement.

We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained
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from the Company and on the basis of our understanding of the business activities and operations of the
Company.

We hereby consent to extracts of, or reference to, this certificate being used in the Offer Documents and other
offering materials, as required, in connection with the Offer.

This certificate has been issued at the request of the Company for use in connection with the Offer and may
accordingly be furnished as required to the stock exchanges or any other regulatory authorities as required.

This certificate may be relied upon by you and the legal counsels appointed in relation to the Offer. This
certificate is for information and for inclusion in the Offer Documents.

We undertake to immediately intimate the book running lead managers, legal counsels and other advisors or
intermediaries in case of any changes to the above. In the absence of any such communication, you may assume
that there is no change in respect of the matters covered in this certificate.

Sincerely,

For Raj Har Gopal & Co.
Chartered Accountants

Firm Registration No.002074N
Place: New Delhi

Date: February 28, 2019

Gopal Krishan Gupta
Partner

Encl: Statement of Special Tax Benefits
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Annexure to the Statement of Tax Benefits

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS

This statement is only intended to provide the Special tax benefits available to the Company and its Equity
Shareholders under the Income Tax Act, 1961 in a general and summarized manner and does not purport to be
exhaustive or comprehensive and is not intended to be a substitute for professional advice. In view of the
individual nature of tax consequence and the changing tax laws, each investor is advised to consult their own tax
advisor with respect to specific tax implications arising out of their participation in the issue.

I.  UNDER THE INCOME TAX ACT, 1961 (THE “ACT”)
A. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY
Section 80-1A(1) of the Act

“Where the gross total income of an assessee includes any profits and gains derived by an undertaking or
an enterprise from any business referred to in sub-section (4) (such business being hereinafter referred to
as the eligible business), there shall, in accordance with and subject to the provisions of this section, be
allowed, in computing the total income of the assessee, a deduction of an amount equal to hundred per cent
of the profits and gains derived from such business for ten consecutive assessment years”.

Section 80-1A(4) of the Act

“This section applies to—

(i) any enterprise carrying on the business of (i) developing or (ii) operating and maintaining or (iii)
developing, operating and maintaining any infrastructure facility which fulfils all the following conditions,
namely :—

(a) it is owned by a company registered in India or by a consortium of such companies or by an authority
or a board or a corporation or any other body established or constituted under any Central or State Act;

(b) it has entered into an agreement with the Central Government or a State Government or a local
authority or any other statutory body for (i) developing or (ii) operating and maintaining or (iii)
developing, operating and maintaining a new infrastructure facility;

(c) it has started or starts operating and maintaining the infrastructure facility on or after the 1st day of
April, 1995.”

However this section shall apply to any enterprise which starts the development or operation and maintenance
of the infrastructure facility before the 1st day of April, 2017.

However, as per Section 115JB of the Act, the Company shall be required to pay Minimum Alternate Tax
(“MAT”) at the rate of 18.5% (plus applicable surcharge, education cess and secondary & higher education
cess) on book profits as computed under the said Section, irrespective of the tax benefits available under Section
80-1A of the Act.

B. SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY

The shareholders of the Company are not entitled to any special tax benefits under the Act.

Notes:

a. The above statement of Direct Tax Benefits sets out the possible tax benefits available to the Company
and its shareholders under the current tax laws presently in force in India.

b. This statement is only intended to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue.
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We have not commented on the taxation aspect under any law for the time being in force, as applicable,
of any country other than India. Each investor is advised to consult its own tax consultant for taxation
in any country other than India.

Our views expressed in this statement are based on the facts and assumptions as indicated in the
statement. No assurance is given that the revenue authorities/courts will concur with the views
expressed herein. Our views are based on the existing provisions of law and its interpretation, which
are subject to change from time to time. We do not assume responsibility to update the views
consequent to such changes.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section has been extracted or obtained or derived from Report
published on March 20, 2018 by CARE Advisory (“CARE REPORT ”). All information contained in the CARE
Advisory has been obtained from sources believed by it to be accurate and reliable. Although reasonable care
has been taken by CARE Advisory to ensure that the information in the CARE Report is true, such information is
provided ‘as is’ without any warranty of any kind, and CARE Advisory in particular, makes no representation
or warranty, express or implied, as to the accuracy, timeliness or completeness of any such information. All
information and estimates contained herein must be construed solely as statements of opinion, and CARE
Advisory shall not be liable for any losses incurred by users from any use of this publication or its contents.
Neither our Company, nor the BRLMs or any other person connected with the Offer has independently verified
this information. Industry sources and publications generally state that the information contained therein has
been obtained from sources believed to be reliable, but their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry sources and publications may also base their information on estimates, projections, forecast and
assumptions that may prove to be incorrect. Accordingly, investors should not place undue reliance on, or base
their investment decision on this information.

Introduction

Global Economic Overview:

As per International Monetary Fund (IMF) January 2018 World Economic Outlook (WEO), Global output is
estimated to have grown by 3.7 percent in 2017, the global growth forecast for 2018 and 2019 is at 3.9 percent
for both the years. The growth rate for emerging market and developing economies is estimated to rise by 4.7
percent in 2017 while it is forecast to rise to 4.9 percent in 2018, 5.0 percent in 2019. This Growth forecast
primarily reflects stronger projected activity in emerging Europe and Asia economies for 2017, 2018 and 2019.

Global growth is forecast to stabilize at 3.8 percent by 2021. With growth in advanced economies projected to
gradually decline toward potential growth rates of about 1.7 percent once economic slack is eliminated, the
further pickup in global activity is entirely driven by emerging markets and developing economies. In these
countries, growth is projected to increase to 5 percent by the end of the forecast period, with their impact on
global activity boosted by their rising world economic weight. This forecast assumes some strengthening of
growth in commaodity exports, though at rates more modest than in 2000-15 and a gradual increase in India’s
growth rate resulting from implementation of important structural reforms; continued strong growth in other
commodity imports.

(Source: International Monetary Fund, January 2018)

India’s Economic Performance:

India has become the fastest growing major economy in the world according to the Central Statistics
Organization (CSO) and the International Monetary Fund (IMF). According to the International Monetary Fund
(IMF), post demonetization, India's growth is projected to rebound to 7.4 percent in FY 2019 and further to 7.8
percent in FY 2020. According to IMF’s January 2018 Economy Outlook India's economy is expected to grow
by 6.7 in fiscal year 2017-18. The improvement in India's economic fundamentals has accelerated since 2015
with the combined impact of strong government reforms, the inflation focus of the Reserve Bank of India (RBI)
supported by global commaodity prices.

Moody's Investors Service ("Moody's") has upgraded the Government of India's local and foreign currency
issuer ratings to Baa2 from Baa3 and changed the outlook on the rating to stable from positive in November
2017. India’s sovereign credit rating has been upgraded after a period of 13 years when it was last upgraded in
January 2004 to Baa3.

GDP growth
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Chart 1: GDP Growth (%)
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(Source: Ministry of Statistics and Programme Implementation (MOSPI))

India has seen a sustained improvement in its economic performance over the years with GDP growth rising
from 5.5% in FY2013 to 8% in FY 2016. The domestic economic growth has been consumption driven, while
investments have been subdued in recent years. The economy saw a moderation in economic output in FY 2017
which grew by 7.1% during the year.

In the first half of FY 2018, GDP grew by 6%, compared to 7.7% growth in the comparable period last year.
The Indian economic performance is slated to improve in the second half of FY 2018.

Railways:

In 2016, Indian Railways has announced a ¥856,020 crore capex plan for 2016-20 (five years), 90% more than
the combined capital outlay in the previous 15 years. The railway transport infrastructure services industry is
expected to witness project commissioning worth 287,590 crore during 2017-19. Out of this, projects entailing
an investment of 344,100 crore are expected to come on-stream in 2017-18. The remaining projects worth
%43,490 crore are likely to be commissioned in 2018-19. Further, details on railways as a sector, segment wise
future project planning for the railways, future projected outlays have been discussed in subsequent chapters.
(Source: Indian Railways — Three Year Performance Report 2017.)

Railways in India:

India has the fourth largest railway network in the world with a total network of 67,368 route kilometer (rkm),
out of which 25,367 route kilometer (rkm) are electrified lines and with 7,349 stations as of March 2017. It runs
nearly 21,000 trains daily; i.e. approximately 13,313 passenger trains that carry more than 2.3 crore passengers
and approximately 8,000 freight trains that carry around 3 million tonnes of freight per day.

(Source: Indian Railways Statistical Publications 2016-17 — Ministry of Railways (India))

Railway reforms are addressing a wide range of challenges, which includes: Improved customer experience and
faster/timely delivery of cargo, introduction of high-technology trains, locomotives, improved terminals,
construction of Dedicated Freight Corridors (DFCs), policy initiatives to increase freight traffic, ensuring
customer safety, elimination of unmanned level crossings, and construction of railway over-bridges/ under-
bridges, innovative financing mechanisms, Railways of India Development Fund (RIDF), engaging state
governments, in participative models for rail connectivity, attracting foreign direct investment (FDI) and
ensuring financial sustainability through non-fare revenues. The focus is also on encouraging the participation of
the private sector in infrastructure up gradation.

Total Investment Opportunity in Indian Railways

Indian Railways is considered the country’s lifeline for transporting passengers as well as cargo. To remain
competitive vis-a-vis other transportation modes and to provide optimum level of service to passengers and for
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freight, there is an acute need to invest in railway infrastructure to augment capacity to expand the railway
network.

Keeping in mind the above, the Government of India (GOI) has taken steps in this direction by increasing the
outlay on capital expenditure over the past few years.

Past few years Capital Investment Budget v/s Actual

(< in Crore)

Year Budget Actual % of Budget ‘
Average 2009-14 (per annum) 48,100 45,979 96%
2014-15 65,445 58,718 90%
2015-16 100,011 93,795 94%
2016-17* 121,000 111,000 92%
2017-18 Plan 131,000 - -
2018-19 Plan 148,528 - -

*FY2016-17 actual investment is provisional data.
(Source: http://www.indianrailways.gov.in, Budget Data)

Investment outlook up to FY2020 and key segments that will drive investments

Considering the fact that Railways need to spend on infrastructure to be competitive enough to be a preferred
mode of transportation there are many investment opportunities that could be expected from the sector.

Indian Railways envisages a prospective investment of ¥856,020 Crore (US$ 130.76 billion) during the five
years i.e. during 2015-16 to 2019-20, as detailed below:

Medium Term Investment Plan Zin Crore

Network Decongestion (including DFC + electrification, Doubling + electrification &

traffic facilities) Ty
Network Expansion (including electrification) 193,000
National Projects (North Eastern & Kashmir connectivity projects) 39,000
Safety (Track renewal, bridge works, ROB, RUB and S&T) 127,000
Information Technology / Research 5,000
Rolling Stock (Locomotives, coaches, wagons — production & maintenance) 102,000
Passenger Amenities 12,500
High Speed Rail & Elevated corridors 65,000
Station redevelopment + logistic parks 100,000
Others 13,200

Total 856,020

(Source: Indian Railways — Three Year Performance Report 2017.)

Modes of funding the future investment:

As per the projections provided by Indian Railways, future funding would be sourced through the following
Sources:

Five Years Fund Requirement In X Lakh Crore Percentage Share
Gross Budgetary Support 2.56 29.91%
Internal Generation 1.00 11.68%
JVs 1.20 14.02%
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Five Years Fund Requirement In X Lakh Crore Percentage Share

PPP/Partnership 1.30 15.19%
Debt 2.50 29.21%
Total 8.56

(Source: Indian Railways — Three Year Performance Report 2017)
» Role of IRFC & RVNL for raising fund:

v Indian Railway Finance Corporation (IRFC) is the dedicated financing arm of the Indian Railways for
mobilizing funds from domestic as well as overseas Capital Markets. The primary objective of IRFC is
to meet the predominant portion of ‘Extra Budgetary Resources’ (EBR) requirement of the Indian
Railways through market borrowings at the most competitive rates and terms.

v' IRFC’s cumulative funding to rail sector has crossed ¥1.80 lakh crore as of 31st March, 2017 and is all
set to cross %2.20 lakh crore by the end of March, 2018.

v"IRFC has been assigned the task of funding Railway Projects through Institutional Finance to the extent
0fX1.50 Lakh Crore by 2019-20, which is part of the government investment plan as mentioned above.

v" While major portion of funds raised by IRFC has been to finance the rolling stock requirements of the
railways, IRFC has also been lending to various entities in Railway sector like Rail Vikas Nigam
Limited (RVNL), Railtel, Konkan Railway Corporation Limited (KRCL), Pipavav Railway
Corporation Limited (PRCL) etc. for project execution.

v Originally it had been planned that RVNL would also mobilize resources from Financial Institutions,
Multilateral agencies, involvement of private stakeholders for funding of railway projects. While
RVNL has been restricted by the Ministry from raising fund directly, RVNL has been responsible for
raising of funds through the SPV route. Accordingly, with an investment of 2. 624.69 crore as equity in
various SPVs formed along with strategic partners, RVNL is executing projects of a value of . 6,139
crore by contribution of equity by other partners and by raising debts from Financial Institutions.

Segment wise Investment opportunity

Following are the major segment wise projects planned on priority basis by railways for the period FY 2016-25:

Particulars \ | Projects (In Nos) | Length (In Kms) \ Cost (In Crore) \
New Lines 154 17,105 173,448
Gauge Conversion 42 9,704 41,803
Doubling 166 9,272 53,134
Traffic Facilities 560 - 9,537
Signal & Telecommunication 517 - 9,459
Railway Electrification 36 10,004 10,686
Workshop 479 - 26,464
Total 1,954 46,085 324,531

(Source: Indian Railways Lifeline of the nation — A White Paper (Feb 2015) by Ministry of Railways)
Detailed opportunities in major segments are given below:

1. Construction of new lines

Construction of New lines are sanctioned for providing connectivity to regions not adequately connected to the
Railway network in order to bring them to the national main-stream of development. As per Vision 2020, Indian
Railways plans to construct an average of 2500 Kms. of New Lines per year.

From the past trends in investments made in construction of new lines, it may be concluded that the investment
plan of railway includes substantial investment in this segment as shown in below table. The Increase in the year
on year investment in new lines construction for past years is given below:

R incrore)
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2014-15 2015-16 2016-17 2017-18 2018-19

(Actual) (Revised) (Actual) (REVE:D (Budget)
Estimate)
Total Expenditure 7,139 22,805 15,984 23,166 28,490

(Source: Railways Budget 2015-16 & 2016-17 and Year Book FY2015-16 & 2016-17 by Indian Railways)

As can be seen form the above, investment in this segment has increased three times in FY 15-16 compared to
FY 14-15. Projects worth X173,448 crore are expected to be executed on priority basis in next 10 years (till
FY2025).

2. Gauge Conversion

Indian Railways use three types of gauges:
e Broad gauge: 1,676 mm (5 ft 6 in)
®  Meter gauge 1,000 mm (3 ft 3 38 in)
e Narrow gauges, 762 mm (2 ft 6 in) and 610 mm (2 ft)

The percentage share of all the three types of gauges as of FY 2016-17:

Type of Gauge Network (Route Length) RKm Percentage Share
1 Broad Gauge (BG) 61,680 91.56%
2 Meter Gauge (MG) 3,479 5.16%
3 Narrow Gauge (NG) 2,209 3.28%
Total Network 67,368 100%

(Source: Statistics — Facts & Figures by Indian Railways for FY 2016-17)

Starting from 1992, the Railways have increasingly sought to replace the MG system with BG in order to ensure
seamless movement of traffic and passengers besides augmenting the carrying capacity. Transportation across
multiple gauges is inconvenient as it requires trans-shipment for both the travelling public and also freight users.
Thus, moving to a uni-gauge will be operationally beneficial for Railways.

To enhance passengers’ convenience and commercial viability of Indian Railways, the government has taken a
decision to convert the existing Meter Gauge and Narrow Gauge into Broad Gauge phase-wise.

The Achievement of Gauge conversion over the past years is given below:

2011-12 2012-13 2013-14 2014-15 2015-16 2016-17

Gauge

Conversion 855 605 404 527 1,042 1,020
(Route Kms)

(Source: Outcome & Performance Budget of Railways for FY 2016-17 by Ministry of Railways, Year book by
ministry of Railways for FY2016-17)

As mentioned above Indian Railways has converted 1,020 route kms from MG and NG to BG during FY2016-
17 which was more than the target of 800 route kms for the year.

In consonance with the uni-gauge policy (1991), the conversion of balance portion of MG section would
provide a substantial investment opportunity in this segment.
(Source: Status of ongoing projects in Indian Railways by GOl in FY2015)

3. Doubling

The work of doubling involves provision of additional lines by way of doubling the existing routes to enable the
Railways to ease out traffic constraints of single line or construction and increase the chartered capacity. In
some sections, 3rd and 4th lines are also being laid. During FY 09-10 to FY 13-14, the total doubling projects of
3,380 km were competed. There is an increased focus on achieving at least 1,200 km per year as per Vision
Document 2020. The budget for investment in doubling was increased to %16,765 crore in FY 17-18 from the
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earlier actual capital expenditure of 9,113 crore in FY 16-17. Doubling Projects of value around 353,134 crore
are expected to be completed on the priority basis by FY19-20.

In addition to the doubling works being executed by Zonal Railways, RVNL is a significant contributor to the
doubling projects and has been contributing to approximately one third of the total doubling being completed /
commissioned on Indian Railways for the last three years. The other players who have been assigned doubling
projects by Indian Railways include IRCON and RITES.

(Source: Status of ongoing projects in Indian Railways by GOI in FY2015, Pink book by Indian Railways of
FY16-17 & FY18-19)

4. Safety

This segment is extremely sensitive in terms of both social as well as economic aspects. It needs immediate
attention as it involves the lives of the travelling public. Considering the importance of the safety measures, the
Government plans to invest 127,000 Crore in 5 years (from FY2015-16 to FY2019-20) in track renewal, bridge
works, road over bridge (ROB), road under bridge (RUB) and Signaling & Telecommunication (S&T).

(Source: Indian Railways — Three year performance report)

To nullify the casualties and reduce the damage to railway property Government has initiated safety action
plans, periodical safety audit, training facilities to their staff and implementation of technology which can
maximize the level of safety to the railways. Government has started taking measures to reduce the trains
derailments like up-gradation of Track Structure, Standardization of track structure with 60 Kg Rails and PSC
Sleepers, Long welded rails, Flash Butt Welding, Ultrasonic testing of rails and welds etc.

(Source: Indian Railways — Year Book FY2015-16 & FY2016-17)

With increase in public awareness and expectations from the Government, this segment could also be an
investment opportunity in near future.

5. Electrification

In order to control the spiraling fuel bill, reduce dependence on imported fossil oil, increase energy security of
the nation, reduce pollution, improve operational efficiency and operating ratio of Indian Railways, it is
imperative that electrification is accorded priority on Railways. Electrification would result in the following
benefits:

o  Reduce country’s import bill on crude oil and for thereby ensuring energy security of country.

o  Electrification will provide an energy efficient, eco-friendly mode of transport and also improve system

throughput by modernization of the railway system.

o  Mission electrification will result in seamless train operations on electric traction.

Last mile connectivity/port connectivity routes will be electrified.

o  Electrification will help in increasing average speed of Freight Trains thereby contributing in achieving
the objective of Mission Raftar.

o  Expected annual saving of the order of 23,300 Crore with cumulative saving of 326,000 Crore in a
decade.

o  Deployment of high horse power electric locomotives with 2 horse power per tonne of load to run
freight trains to enable haulage of heavier freight and longer passenger trains at higher speeds at 100
kmph on level grade.

o  Employment opportunities for about 3.5 lakh person will be generated during execution period.

(@]

Up to March 2017, 25,367 rkm (which is 37.65% of the total Railway network) has been electrified. On this
electrified route 65.10% of freight traffic & 54.30% of Passenger traffic is hauled with the fuel cost of electric
traction being merely 36.14% of the total traction fuel bill on Indian Railways. In 12" five year plan (2012-17),
7,785 Rkms have been electrified as against a target of 6,500 RKms.

(Source: Indian Railways — Year Book FY 2015-16 & FY 2016-17)

Indian Railways have been progressively carrying out electrification of Railway tracks. The summary of
achievements in electrification is given below:

Completion estimates & Targets

107



Year Target (Route Kms) Achievement (Route Kms)

2012-13 1,200 1,317
2013-14 1,300 1,350
2014-15 1,350 1,375
2015-16 1,600 1,730
2016-17 2,000 2,013
2017-18 4,000 -

2018-19 6,000 -

(Source: - Indian Railways: Outcome Performance Budget — 2016-17 & Year book FY 2016-17

Considering the economic as well as environmental benefits associated with Electric Traction, an action plan to
electrify 90% of the existing BG tracks by FY 2020-21 has been declared by the Ministry of Railways.
Accordingly it has been targeted to electrify 24,400 rkm of railway tracks during FY 2016-17 to FY 2020-21
which is nearly 3.5 times the achievement of previous 5 years (FY 11-12 to FY 15-16).

To achieve such an ambitious target Indian Railways has formulated a multi-pronged action plan, including:

Innovative Financing

Innovative executing modes

Strengthening the executing capacity of Central Organization of Railways Electrification (which is the
nodal organization of railways electrification)

Delegation of Powers

Associating other agencies carrying out similar works, including RVNL

Increased Mechanization in electrification works

VVV VVY

At present, the railway electrification projects are being executed by Central Organization of Railway
Electrification (CORE) and Rail Vikas Nigam Limited (RVNL), a PSU of Railways. Indian Railways have now
decided to involve other PSUs of Ministry of Railways including IRCON International Limited, RITES and
Power Grid Corporation of India Limited (PGCIL), a PSU under Ministry of Power. EPC mode of project
execution has been introduced and proposals from EPC contractors like KEC International Limited, L&T
limited, Tata Projects have been received by the Railways.

(Source: Ministry of Railways - Mission Electrification document)

Target for Electrification in routes kilometers, Agency wise:

1 CORE 2,935 4,310 4,295 4,300 15,840
2 RVNL 419 870 1,085 1,100 3,474
3 IRCON 150 300 300 300 1,050
4 RITES 120 120 120 120 480
5 PGCIL 200 200 200 200 800
6 Zonal Railways 176 200 200 200 776

Total 4,000 6,000 6,200 6,220 22,420

(Source: Ministry of Railways — Mission Electrification document)
Future Investment plan & Fund Requirement for Electrification Segment:

Railway Electrification projects have traditionally been financed through budgetary support from the
Government. However, considering the remunerativeness of these projects, they are now being financed through
Extra Budgetary Resources (Institutional Financing). For FY2017-18, 23,432 crore has been provided under
EBR (IF) for electrification projects, and the further requirement of funds for next five years is estimated as:

Fund Requirement (in X Crore)

1 2018-19 (budget) 4,500
2 2019-20 5,500
3 2020-21 6,500
4 2021-22 4,630
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Fund Requirement ( in ¥ Crore)

5 2022-23 4,630
Total 25,760
(Source: Ministry of Railways — Mission Electrification document)

6. High Speed Rail

RVNL has set up a wholly owned subsidiary called High Speed Rail Corporation of India Limited (HSRC)
which has the capacity to manage the implementation of high-speed rail corridor projects. It can handle, pre-
feasibility studies, tendering, award of contracts, and execution of the projects. Subsequently the Government
has set up a National High Speed Rail Corporation Limited for implementation of High Speed Rail projects,
including the Mumbai —Ahmedabad High Speed Rail project.

(Source: www.hsrc.in)

Benefits of High Speed Rail

» Among others, the benefits of high speed rail include reducing the carbon footprint of passengers
attracted from air and car, contributing to potentially reduced demand for runway capacity and
encouraging a significant shift from automobiles, resulting in a reduction in congestion. More work is
required to understand and quantify such benefits.

» Impact the course of future development within the region.

» At the regional scale, the increased accessibility afforded by high speed rail can serve to concentrate
development in and around communities.

» Safeguard the capacity of future generations to enjoy a better quality of life. This is achieved by
balancing a variety of factors, including environmental, economic, political and cultural factors to
develop a high-speed rail system that will benefit India for decades to come.

» High speed lines based on advanced rail technology have the advantage of being compatible with the
conventional rail network, so that trains can use existing city centre stations, or run through to
destinations where a new high speed line could not be justified.

» The lead time for development and construction of HSR is very high such as 20 years, and this is why
it is right to plan now for lines that will be required in near future. It is also why it is essential that
Government continues to invest in upgrading capacity and capability of existing routes to meet the
growth in demand of future.

e Diamond Quadrilateral:

The Government has announced plans for a Diamond Quadrilateral of high speed rail corridors in India. This
quadrilateral will connect the four metro cities in India, i.e. Delhi, Mumbai, Kolkata and Chennai which would
comprise of six corridors connecting the metropolitan cities and also, the growth centres of the country.

The Mumbai-Ahmedabad route will be the first corridor that will be developed under this project. It will be a
543-kilometre stretch. This corridor will be India’s first high-speed rail line, which will be implemented by
National High Speed Rail Corporation.

(Source: www.hsrc.in)

e Development of 350 kmph high speed corridors.

Ministry of Railways had assigned the work of conducting the pre-feasibility studies for the following sections
to Rail Vikas Nigam Limited/HSRC:

New Delhi- Mumbai (1318 kms)

Mumbai —Chennai (1384 kms)

Delhi-Kolkata (1474 kms)

Mumbai-Nagpur (781 kms) section of Mumbai-Kolkata corridor
Delhi-Chennai (2182 kms)

Delhi-Chandigarh-Amritsar (458 kms)

AN N N NN

Works on the above studies are in various stages of progress.
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7.

8.

Railway Workshop/ Maintenance Depot

Indian Railways has seven Production Units to manufacture locomotives, coaches and wheels and about 50
Workshops to undertake periodic overhaul or midlife rehabilitation of Rolling Stock. Besides, there are a
number of loco sheds and carriage and wagon depots for day-to-day maintenance. As the number of
different types of Rolling Stock has been increasing and new types of Rolling Stock with advanced
technologies are getting introduced, the existing Production Units, Workshops and Maintenance Depots are
being expanded or being upgraded. Indian Railways also periodically assesses the requirement of new
Workshops and Depots based on which new projects are sanctioned to set up new factories, sheds and
depots at suitable locations. At times, new policy initiatives are taken with respect to the fleet of Rolling
Stock. In recent past, Railway Board has taken policy decisions for rapid electrification and replacement of
conventional ICF design coaches with LHB coaches. Such policies will necessitate higher production of
electric locomotives and LHB coaches and progressive depletion of the fleet of Diesel locomotives and
ICF types of coaches. Consequently new projects will be required to be sanctioned for an expansion/up
gradation of existing Workshops and depots and setting up of new workshops and depots which in turn
would encourage investment in this segment.

Port Rail Connectivity

Development of Port-Rail Connectivity Projects approved under Sagarmala Programme

The Ministry of Railways will be taking up 21 port-rail connectivity projects, at an estimated cost of more
than 220,000 Crores, as identified under the port-connectivity enhancement objective of Sagarmala, the
flagship programme of the Ministry of Shipping. These projects are aimed at strengthening the rail
evacuation network and the last mile connectivity to the ports. In addition, another six projects are being
considered by the Indian Port Rail Corporation Limited (IPRCL). The Indian Port Rail Corporation
Limited (IPRCL), which has been incorporated by the Ministry of Shipping, would take up the projects
after prioritizing them. IPRCL has already awarded 3 port connectivity projects for Vishakhapatnam and
Chennai ports for quick evacuation of cargo, and another 19 projects are in the pipeline. A number of port-
rail connectivity projects have been identified as part of the National Perspective Plan, April 2016, under
the Sagarmala programme including development of heavy haul rail line from Ib Valley/Talcher to Paradip
(Ib Valley Coalfield is located in Jharsuguda district in the state of Odisha, in the valley of the Ib River, a
tributary of the Mahanadi). The project will help in transportation of thermal coal from Mahanadi
Coalfields Limited (MCL) to various coastal power plants in southern India via coastal shipping. Other rail
connectivity projects to major ports like Tuticorin and non-Major ports like Dhamra, Gopalpur,
Krishnapatnam have also been proposed or are under implementation. These projects will enhance port
connectivity to the hinterland and help in reducing logistics cost and time for cargo movement making
Indian trade more competitive. Sagarmala is a flagship programme of the Ministry of Shipping for
promoting port-led development in India. It aims to achieve capacity expansion and modernization of sea-
ports along India’s coastline, enhance port connectivity to the hinterland, facilitate port led-
industrialization to promote trade and sustainable development of coastal communities.

The National Perspective Plan for Sagarmala Programme which was released in April by the Prime
Minister identifies projects under the 4 major objectives of the programme —

i Port Modernization & New Port Development,
ii. Port Connectivity Enhancement,
iii. Port-led Industrialization and
iv.  Coastal Community Development

Opportunity and Investment Outlook:-

More than 150 port rail connectivity projects have been identified which will mobilize investment of more
than 4 lakh Crore and generate approximately 1 crore new jobs, including 40 lakh direct jobs, over a
period of 10 years. These projects are expected to generate annual logistics cost savings of close to 335,000
Crore.

Port — Rail Connectivity:
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While the Railways want to improve freight traffic, at the same time ports also want to increase their cargo
handling capacity. A number of projects have been implemented or planned to improve rail-port

connectivity which are as follows:

Project
Projects Implemented
Surendranagar — Pipavav
Hassan — Mangalore
Gandhidham — Palanpur
Bharuch — Dahegj

Krishnapatnam - Venkatachalam
Mundra Port Line

Bhadrak - Dharma Port New Line
Tuna Port

Projects Under Implementation
Venkatachalam — Obulavaripalli
Angula — Sukinda

Haridaspur — Paradip

Dighi - Jaigarh Port

Roha - Dighi Port

Hamrapur — Rewas

Total

(Source: Ministry of shipping)

National Rail Plan - 2030

State

Guijarat
Karnataka
Guijarat
Guijarat

Andhra Pradesh
Guijarat
Odisha
Guijarat

Andhra Pradesh
Odisha

Odisha
Maharashtra
Maharashtra
Maharashtra

Distance (Route Kms)

271
183
301

63

20
54
64
17

93

104

82

35

34

26
1,347

Cost (In X Crore)

373
293
550
395

240
150
760
142

963
1,337
1,602

771

724

349
8,649

The Ministry of Railways has decided to develop National Rail Plan, 2030 to provide a long term perspective to
plan for augmenting the railway network, in consultation with several state governments, public representatives
and other relevant Central Ministries. NRP-2030 will endeavour to harmonise and integrate the rail network
with other modes of transport and create synergy for achieving a seamless multi modal transportation network

across the country.
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OUR BUSINESS

You should carefully consider all the information in this Red Herring Prospectus, including this section, “Risk
Factors”, “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 18, 172 and 343, respectively, before making an investment in the Offered
Shares.

In this section, references to “Company”, “we”, “our” and “us” refer to Rail Vikas Nigam Limited, unless
otherwise stated.

The following discussion contains forward-looking statements that reflect our plans, estimates and beliefs. Our
actual results could differ materially from those discussed in the forward-looking statements. See “Forward
Looking Statements” and “Risk Factors” on pages 16 and 18, respectively for factors that could cause or
contribute to these differences.

All financial information included herein is, unless otherwise stated, based on the Restated Consolidated
Financial Statements included in “Financial Statements” on page 172.

OVERVIEW

We are a wholly owned government company, a Miniratna (Category — I) Schedule ‘A’ Central Public Sector
Enterprise, incorporated by the Ministry of Railways (“M0R”) under the Companies Act, 1956 on January 24,
2003, as a project executing agency working for and on behalf of MoR. We were incorporated with the
objective to undertake rail project development, mobilization of financial resources and implementation of rail
projects pertaining to strengthening of golden quadrilateral and port connectivity and raising of extra- budgetary
resources for project execution. However, in 2004, the MoR decided that our Company should restrict itself to
project execution. The role of our Company for mobilization of finances is restricted to forming of project
specific SPVs with private participation.

We are in the business of executing all types of railway projects including new lines, doubling, gauge
conversion, railway electrification, metro projects, workshops, major bridges, construction of cable stayed
bridges, institution buildings etc.

Since our inception in 2003, MoR has transferred 179 projects to us of which 174 projects are sanctioned for
execution. Out of these, 72 projects have been fully completed totalling to 3205,672.80 million and the balance
are ongoing. We have an order book of ¥775,042.80 million as on December 31, 2018 which includes 102
ongoing projects.

During the financial year ending March 31, 2018, we have completed a total of 885.50 rkm of project length
which included 315.20 rkm of doubling and 425 rkm of railway electrification.

Our Company, vide letter dated January 04, 2012 from MoR, has been allowed a consolidated management fee
(by merging the D&G charges i.e. supervision charges and management fee) on the annual expenditure incurred
for the execution of projects, being, 9.25% for the metro projects, 8.50% for other plan heads and 10% for
national projects. All expenditure incurred on project management consultancy will not have any bearing on the
management fees provided to the Company.

Our activities under the various plan heads can be classified as under:

1. New lines: This includes augmenting the rail network by laying new lines. The objective of laying new
lines includes achieving seamless multi-modal transportation network across the country and
connecting remote areas.

2. Doubling: Doubling involves the provision of additional lines by way of doubling the existing routes to
enable the Indian Railways to ease out traffic constraints of single line or construction of 3rd/4th line to
increase the charted capacity. Our Company is a significant contributor to the doubling projects and has
been contributing to approximately one third of the total doubling being completed / commissioned on
Indian Railways for the last three years. (Source: CARE Report)

3. Gauge conversion: This includes conversion of meter gauge lines to broad gauge railway lines.
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4. Railway electrification: This includes electrification of current un-electrified rail network and
electrification on the new rail network.

5. Metropolitan transport projects: This includes setting up of metro lines and suburban network in

metropolitan cities.

6. Workshops: This includes manufacturing facilities, and workshops for repairing and manufacturing

rolling stock.

7. Others: This includes but is not limited to construction of traffic facilities, railway safety works
(building of sub-ways in lieu of crossings), other electrification works, training works, surveys,

construction of bridges including rail over bridges, etc.

Our revenue from the activities mentioned hereinabove, and carried out through various plan heads for the last
three financial years and six month period ended September 30, 2018 is as follows:

(T in million)
For the six month | Financial Year | Financial Year | Financial
Plan Heads period ended | ended March ended March 31, | Year ended
September 30, 2018 | 31, 2018 2017 March 31,
2016
New Line 9,260.74 19,844.48 10,389.92 6,489.49
Doubling 17,990.37 33,919.19 27,517.38 27,421.63
Gauge Conversion 2,301.68 4,883.36 5,847.12 2,124.11
Railway Electrification 3,522.76 7,475.48 3,845.97 1,787.15
Metropolitan Transport 1,789.54 6,386.66 7,055.46 5,433.10
Projects (including metros)
Workshops 1,035.41 1,720.05 3,411.18 1,624.65
Others (bridge construction 328.32 1,336.37 1,084.03 518.41
etc.) (in numbers)
TOTAL 36,228.82 75,565.59 59,151.06 45,398.54

Currently our Company does not have any national project on its order book.

We generally work on a turnkey basis and undertake the full cycle of project development from
conceptualization to commissioning including stages of design, preparation of estimates, calling and award of
contracts, project and contract management, etc. and all stages of project execution upto the stage of
commissioning of the new railway lines.

The projects undertaken by us are spread all over the country and for efficient implementation of projects, 43
project implementation units (PIUs) as on December 31, 2018 have been established at different locations to
execute projects in their geographical hinterland. They are located at Delhi, Mumbai, Kolkata (3 units), Chennai
(2 units), Secunderabad (2 units), Vijayawada, Bhubaneshwar (3 units), Bhopal (2 units), Jhansi, Kota, Jodhpur,
Waltair (Vishakhapatnam) (2 units), Bengaluru, Pune (2 units), Raipur (3 units), Lucknow (3 units), Ranchi,
Rishikesh, Ahmedabad (2 units), Kanpur, Varanasi (4 units), Chandigarh, Kharagpur, Agra, Ambala and
Guwabhati.

Our major client is the Indian Railways. Our other clients include various central and state government
ministries, departments, and public sector undertakings.

Our Company has established a consistent track record of financial performance and growth. Our revenue from
operations on consolidated basis for the Financial Year 2016, Financial Year 2017 and Financial Year 2018 and
the six month period ended September 30, 2018 aggregated to %45,398.54 million, ¥59,151.06 million,
%75,973.58 million and %36,228.82 million, respectively. Our net profit was 4,290.20 million, ¥4,430.91
million, %5,693.60 million and 2,536.35 million, respectively, for the same periods. Our revenue from
operations has increased at a CAGR of 29.36% from %45,398.54 million in the Financial Year 2016 to
%75,973.58 million in the Financial Year 2018, and our net profit has increased at a CAGR of 15.20% from
%4,294.34 million in Financial Year 2016 to ¥5,699.20 million in the Financial Year 2018. Our EBITDA for
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Financial Year ended March 31, 2016, March 31, 2017 and March 31, 2018 and the six month period ended
September 30, 2018 was %5,267.60 million, ¥5,837.67 million, ¥7,135.28 million and %3,333.60 million
respectively.

The break-up of our order book as on December 31, 2018 is as follows:

Lo s Order Book Value as ?f
Sr. No. Key segments . December 31, 2018 (X in
kilometres L
million)
1. New Line (includes port connectivity) 976.76 307,635.20
2. Doubling 3,652.93 277,210.40
3. Gauge Conversion 344.46 11,893.50
4, Railway Electrification 3,813.27 39,918.90
5. Metropolitan Transport Projects 156.82 95,935.50
6. Workshops (in numbers) 16 26,183.00
7. Others (bridge construction etc.) (in numbers) 15 16,266.30
TOTAL 8,944.24 775,042.80

In recognition of our consistent performance and achievement of stipulated targets as negotiated in terms of the
Memorandum of Understanding entered into with the MoR on an annual basis, the Department of Public
Enterprises, Ministry of Heavy Industries and Public Enterprises, Government of India has consistently awarded
us an ‘Excellent’ rating for the past eight years. For the year 2017-18, we were awarded a score of 100/100 for
the achievements against the targets set. For further information on our history and corporate structure, see
“History and Certain Corporate Matters” on page 130.

OUR COMPETITIVE STRENGTHS

Expertise in undertaking all stages of project development and execution from conceptualisation to
commissioning

We generally work on a turnkey basis and undertake the full cycle of project development from concept to
commissioning including stages of design, preparation of estimates, calling and award of contracts, project and
contract management etc. We have the expertise in undertaking all nature of railway infrastructure projects. This
has also helped build our expertise in executing projects across a wide range of activities. We have contributed
to more than 33% of the doubling projects and more than 21% of electrification projects of the total reported by
Indian Railways for the last five years (FY13 to FY17) (Source: CARE Report).

Initially we were undertaking the execution of new lines, doubling, gauge conversion, and railway electrification
projects. Upon establishing ourselves in the area of execution of these conventional type of projects, we have
diversified and are executing various types of projects including construction of new railway lines in hilly
regions, metro lines, workshops and institutional buildings etc. We believe that our experienced management
and execution team gives us a competitive advantage and have contributed significantly in increasing our project
execution capabilities. With our 43 project implementation units as on December 31, 2018 across the country,
we operate as a client company to the MoR, and work for and on behalf of the Ministry for execution of various
nature of railway infrastructure projects.

The following table shows the contribution of our Company in the last five fiscals in doubling and
electrification:

Doubling completed Railway Electrification (Route Length)

Total for Total for

Indian Contribution % Indian Contribution %
Year Railways by RVNL contribution Railways by RVNL contribution
(km) (km) by RVNL (km) (km) by RVNL
2012-13 705 273 38.72% 1317 301 22.85%
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2013-14 708 241 34.04% 1350 240 17.78%

2014-15 705 260 36.88% 1375 264 19.20%
2015-16 972* 242* 24.90% 1502 335 22.30%
2016-17 881* 310* 35.19% 1646 380 23.09%

Total 3971 1326 33.39% 7190 1520 21.14%

*Till 2014-15 Indian Railways has reported length of doubling projects completed. From 2015-16, the length of doubling projects
commissioned are being reported.

(Source: CARE Report)
Established financial track record

Our Company has established a consistent track record of financial performance and growth. Our revenue from
operations on consolidated basis for the Financial Year 2016, Financial Year 2017 and Financial Year 2018 and
the six month period ended September 30, 2018 aggregated to 345,398.54 million, ¥59,151.06 million,
%75,973.58 million and %36,228.82 million, respectively. Our net profit was 34,290.20 million, 3¥4,430.91
million, %5,693.60 million and ¥2,536.35 million, respectively, for the same periods. Our revenue from
operations has increased at a CAGR of 29.36% from %45,398.54 million in the Financial Year 2016 to
%75,973.58 million in the Financial Year 2018, and our net profit has increased at a CAGR of 15.20% from
%4,294.34 million in Financial Year 2016 to %5,699.20 million in the Financial Year 2018. As on December 31,
2018, our total order book value was Z775,042.80 million.

Undertaken diverse categories of projects with an asset light model

We have, over the years, leveraged our expertise in diverse segments of the railway infrastructure such as
doubling, railway electrification, gauge conversion, new line, metro rail projects, workshops/maintenance
facilities for railway sector. Each of these segments / sub-segments require specific skill sets and experience
which have been developed by our Company for the timely execution of the projects in these sectors. For every
project assigned to us by the MoR, we are required to enter into various contracts for the execution and
supervision by the PMC of the project assigned.

Further, we have six SPVs, with strategic stakeholders to undertake project development, mobilization of
financial resources and to implement projects pertaining to strengthening of golden quadrilateral and better
connectivity to various ports, which in turn contributes significantly to the total revenue of the Indian Railways.
We have recently participated as a stakeholder in a special purpose vehicle, Indian Port Rail Corporation
Limited under the Ministry of Shipping which has been formed with undertake maintenance upgradation and
modernisation of the port railways as well as providing capacity augmentation wherever required. With an
investment of 6,485.66 million as on September 30, 2018 as equity in various SPVs formed along with
strategic partners, we are executing projects by contribution of equity by other partners and by raising debts
from financial institutions. For further information on the SPVs, see “History and Certain Corporate Matters”
on page 130. Our Company works on an asset light model wherein in our contracts, we require the contractor to
provide all the machinery, plants and stores for execution of works. We also rely on the MoR for deputation of
manpower to perform supervisory tasks etc.

Empowerment by MoR for sanctioning project estimates and award of contracts

We have been authorised by MoR to sanction detailed estimates within prescribed limits and award contracts of
any value to our contractors for implementation of our projects. This provides an advantage over our
competitors in railway sector. This enables us to expedite our delivery timelines and reduce project delays
resulting in controlling cost and time overruns. The MoR, vide their letter dated August 14, 2012, has delegated
powers to us for sanctioning detailed/revised estimates for the projects entrusted to us upto 100% cost on
account of price escalation and upto 20% cost on account of reasons other than price escalation on the original
sanctioned cost of the projects (inclusive of maximum limit of 5% on account of material modification costing
upto 15 million in each case). We believe that over the years, we have developed a reputation for undertaking
diverse projects in a timely manner, which is reflected by our track-record of project execution. Further, the
MoU ensures there is minimal delay on account of funding and improves our delivery timelines.

In the year 2014, we had commenced the project for workshop for manufacture of flat bogies for LHB design
coaches which was completed in less than 18 months. Our initiatives to streamline the systems and procedures
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through various measures such as introducing a standard bill of quantities for different types of works, awarding
composite contracts incorporating all aspects of civil, electrical and S&T works, floating multi-package tenders
to reduce multiple evaluations, have greatly reduced the period between assignment of the work to us and the
actual commencement of work.

Standardization of operating procedures resulting in faster decision making

The Company has introduced certain standardized operating procedures to streamline and ensure faster decision
making and reduction in overall timelines. These measures include preparation of standard bill of quantities for
different nature of projects, standard bidding document etc. which are available on the Company’s website at
www.rvnl.org, ensuring easy access and transparency. The concept of multi packaging of contracts to be
awarded ensures the participation of a range of prospective bidders who meet different levels of eligibility
criteria. This ensures that the contracts are awarded at the most economical rates and these procedures ensure
impartial and transparent decision making.

Experienced Board and Key Managerial Personnel and skilfully trained workforce

We have a diversified Board with Directors having more than 30 years of work experience in the Indian
Railways, with specific experience of the construction segment. Each of our senior management team is
experienced in the industry and has been with our Company for an average of more than 8 years. Most of our
Key Managerial Personnel have been with us on deputation basis. On completion of their term, some of them
have been permanently absorbed in the organisation after demitting from their substantive position on the
railways. Some of these re-employed personnel, continue to assist the Company for certain tasks post their
retirement/superannuation. We believe that we have achieved a measure of success in attracting an experienced
senior management team with operational and technical capabilities, management skills, business development
experience and financial management skills. For details regarding the qualifications and experience of our
Directors and Key Managerial Personnel, see “Our Management” on page 146.

OUR STRATEGIES
To leverage our position as an executing agency in MoR’s investment plan for ramping of rail infrastructure

For 2018-19, the total capital and development expenditure of railways has been pegged at X148,528 crore.
Further, 100% FDI has been approved by Government for the activity of Indian Railways — construction,
operation & maintenance of the entire railway segment. (Source: CARE Report). Since our Company is an
executing agency of the MoR for various infrastructure projects, we plan to leverage our existing knowledge and
experience in execution of projects for assignment of further projects from the Indian Railways. This will in turn
provide our Company a platform for greater role in the execution of projects.

Securing of rail infrastructure projects from other ministries/ PSUs

Since our Company has gained expertise in execution of projects, on account of being executing agency for the
MoR, we propose to utilise this experience to obtain orders from other ministries/government departments/PSUs
for example strategic lines in border areas and sidings for military use, providing linkages to collieries and other
mines etc. owned by PSUs etc., linking of new ports under the Ministry of Shipping to the existing railway
network, building of major bridges for Ministry of Road and Surface Transport, metro railways under the
Ministry of Urban Development, institution buildings etc.

Focus on high value projects

We have recently been assigned the hill projects in the difficult terrains of the Himalayas for the construction of
the new lines between Rishikesh-Karnprayag in Uttrakhand and Bhanupalli — Bilaspur - Beri in Himachal
Pradesh. The new line till Beri is likely to be extended upto Ladakh on strategic consideration, which may be
considered for transfer to us for execution on concurrent basis. The focus of the government on development of
infrastructure is apparent by the increase in budgetary allocations and announcement of new schemes to boost
infrastructure spending as well as initiatives taken to increase availability of finance to the sector (Source:
CARE Report). Hence, in the coming years, we intend to increase our focus on projects with high value,
especially in hilly terrains.

Implementation of railway workshops and factory projects.
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Indian Railways has seven production units to manufacture locomotives, coaches and wheels and about 50
workshops to undertake periodic overhaul or midlife rehabilitation of rolling stock. Besides, there are a number
of loco sheds and carriage and wagon depots for day-to-day maintenance. As the number of different types of
rolling stock has been rising and new types of rolling stock with advanced technologies are getting introduced,
the existing production units, workshops and maintenance depots are being expanded or being upgraded. In
recent past, Railway Board has taken policy decisions for rapid electrification and replacement of conventional
ICF design coaches with LHB coaches. Such policies will necessitate higher production of electric locomotives
and LHB coaches and progressive depletion of the fleet of Diesel locomotives and ICF types of coaches
(Source: CARE Report).

We have successfully completed seven projects related to construction of workshops including augmentation of
production capacity at diesel locomotive works, Varanasi. At present, five further projects for sheds at Latur
(Maharashtra), Kanpur (UP), Gaya (Bihar), Sonipat (Haryana) and Vishakhapatnam (Andhra Pradesh) are under
execution.

An increase in the Indian Railways’ policies and budgetary allocation to expand and upgrade the workshops and
maintenance depot will provide us an opportunity to implement more such projects in the near future.

DESCRIPTION OF OUR BUSINESS

Our service offerings comprise of: (i) project development and execution of works related to creation of rail
infrastructure; (ii) creating project-specific SPVs for encouraging private participation in the funding of railway
infrastructure projects; (iii) undertaking execution of railway projects under specific financial arrangement for
the MoR and other Government departments; (iv) and other ancillary services inter alia including bankability
studies for projects and preparation of detailed project report. Our Company, vide letter dated January 04, 2012
from MoR, has been allowed a consolidated management fee (by merging the D&G charges i.e. supervision
charges and management fee) on the annual expenditure incurred for the execution of projects, being, 9.25% for
the metro projects, 8.50% for other plan heads and 10% for national projects.

Our income is in the nature of (i) revenue from projects assigned by MoR (including metro projects assigned by
MoR); and projects being executed on behalf of SPVs (ii) other income such as term deposits from banks,
interest from Group Companies against outstanding balances for payments made by our Company on their
behalf balances, dividend from investments, etc. For further details on our income, see “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” on page 343.

On assignment of projects from MoR, the Company carries out a detailed study of the technical requirements of
the project, including preparation of plans and drawings, either by itself or through an agency appointed through
a tendering process. Based on the same, a detailed cost estimate is prepared which is sanctioned by the
competent authority i.e. either by the Company within its powers or by the MoR. Based on the estimates,
tenders (generally open tenders) are floated for fixing agencies for execution and for supervision by project
management consultants. The progress of the projects and contract management is overall managed and
monitored by the Company. On completion of part/full project, it is handed over to the railway administration
for operations and maintenance.
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The map below shows our presence across India through our project implementation units which are located
across the country:

Presence of RVNL across the nation.....
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Current order book

As of December 31, 2018, we have 102 ongoing projects in various segments. Our order book as of December
31, 2018 for each plan head is as follows:
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Lenath in route Order Book Value as of
Sr. No. Key plan heads g December 31, 2018 (% in
kilometres .
million)
1. New Line 976.76 307,635.20
2. Doubling 3,652.93 277,210.40
3. Gauge Conversion 344.46 11,893.50
4, Railway Electrification 3,813.27 39,918.90
5. Metropolitan Transport Projects 156.82 95,935.50
6. Workshops (in numbers) 16 26,183.00
7. Others (bridge construction etc.) (in numbers) 15 16,266.30
TOTAL 8,944.24 775,042.80
Major Ongoing Projects
The following are the details of the major ongoing projects as on December 31, 2018:
Sr. Name of the Projects Length | Anticipated Cost
No. (inkms)| (in ¥ million)
NEW LINE
1. Haridaspur - Paradip New Line 82.00 18,444.70
2. Angul - Sukinda New Line 99.00 12,027.00
3. Mau-Ghazipur-Tarighat New Line 51.00 17,659.20
4 Obulavaripalle - Krishnapattham New Line 122.00 18,500.00
5. Dallirajhara - Rowghat New Line 95.00 11,950
DOUBLING
6. Vizianagaram -Samabalpur 3rd Line 265.00 23,356.70
7. Mathura-Jhansi 3rd Line 274.00 36,777.60
8. Vijaywada - Gudivada - Bhimavaram - Narasapur, Gudiva Da - 221.00 15,037.10
Machilipatham & Bhimavaram - Nidadavolu Doubling With Re
9. Hospet - Tinaighat - Vasco-Da-Gama Doubling 307.41 21,270.00
10. | Palanpur - Samakhiali Doubling 247.73 15,486.60
11. | Patratu- Sonnagar 3" Line 291.00 34061.60
12. | Vijaywada- Gudur 3™ line 287.00 35486.70
13. | Maduri- Maniyachi- Tuticorin Doubling with RE 159.00 11823.10
14. | Manyiyachi- Nagarcoil Doubling with RE 102.00 10039.40
GAUGE CONVERSION
15. | Lucknow- Pilibhit Via Sitapur, Lakhimpur Gc 262.76 9,770.00
16. | Ahmedabad - Botad Gauge Conversion 170.48 9,756.20
17. | Dhasa - Jetalsar Gauge Conversion 104.44 6,443.80
RAILWAY ELECTRIFICATION
18. | Raninagar Jalpaigudi -New Bongigaon - Guwabhati (Incl) Re-382 Km ( 382.00 6,555.50
Part Of Barauni - Katihar - Guwabhati Incl. Katihar - Barsoi ( 836 Km) Re
19. | Villupuram-Cuddalore Port-Mayiladuturai- Thanjavur & Mayiladuturai- 228.00 3298.50
Thiruvarur RE
20. | Bengaluru-Omalur Via Hosur RE 196.00 2279.10
21. | Chikjajur-Bellary RE 184.00 2442.30
22. | Kasganj-Bareilly-Bhojipura RE 401.00 4480.10
23. | Guna-Gwalior RE 227.00 1906.30

METROPOLITAN TRANSPORTPROJECTS
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Sr. Name of the Projects Length | Anticipated Cost

No. (inkms)| (in ¥ million)

24. | Baranagar - Barrackpore & Dakshineswar - Construction Of Metro 14.50 27,338.60
Railway Line

25. | Dum Dum Airport - New Garia Via Rajerhat Construction Of Metro 32.00 42,594.80
Railway

26. | Joka - Binoy Badal Dinesh Bagh Via Majerhat - Construction Of Metro 16.72 29,135.00
Railway

27. | Naupara(Ex.) - Baranagar Extension Of Dumdum - Baranagar Metro Rail 2.60 4,648.60
Link

WORKSHOP

28. | Vadlapudi — Wagon Poh Workshop Of 200 Nos Capacity Near Nil 3,288.10
Duvvada Station

29. | Aunrihar — Demu Shed Nil 1,232.70

30. | Latur- Setting up of coach manufacturing factory Nil 4974.70

OTHERS

Road Over Bridge

31. | Daraganj- Rebuilding (Bridge No. 111 on Ganga) Nil 3488.60

32. | Reconstruction of Pamban Bridge parallel to existing bridge Nil 2489.70

Railway Safety Works

33. | Dhasa-Jetalsar-Subways In Lieu Of Level Crossing-35 Nos. Nil 935.10

34. | Sabarmati-Botad-Subways In Lieu Of Level Crossings-23 Nos. Nil 613.30

35. | Sabarmati-Botad-Subways In Lieu Of Lcs- 14 Nos. Nil 223.80

Traffic Facility Works

36. | Paman-Bhimsen — New B-Class Station Nil 350.00

37. | Jhansi-Garhmau, Orai-Ata, Ata-Kalpi & Pokhrayan-Lalpur — Splitting Of Nil 400.00
Longer Block Sections

38. | New Crossing Station Between Umdanagar-Timmarpur Stations Of Nil 219.50
Secunderabad-Mahabubnagar Section

Final Location Survey

39. | Final Location Survey For New Line Connectivity To Char Dham ‘ 327.00‘ 1,209.20

TYPES OF PROJECTS UNDERTAKEN
A. New line/ Port connectivity

Construction of new lines are sanctioned for providing connectivity to regions not adequately connected to the
Indian Railway network in order to bring them to the national main-stream of development. These also include
new lines to connect ports to the existing railway network. As on December 31, 2018, our order book value for
new line was 2307,635.20 million.

B. Doubling
Doubling involves the provision of additional lines by way of doubling the existing routes to enable the Indian
Railways to ease out traffic constraints of single line or construction of 3rd/4th line to increase the charter
capacity. Our Company is one of the players who have been assigned the doubling projects by the Indian
Railways. RVNL has contributed to more than 33% of the doubling projects of the total reported by Indian
Railways for the last five years (FY13 to FY17) (Source: CARE Report). As on December 31, 2018, our order
book value for doubling was 3277,210.40 million.

C. Gauge conversion

Indian Railways use three types of gauges:

i Broad gauge: 1,676 mm (5 ft 6 in)
ii.  Meter gauge 1,000 mm (3 ft 3 3/8 in)
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iii. Narrow gauges, 762 mm (2 ft 6 in) and 610 mm (2 ft)

Starting from 1992, the Indian Railways have increasingly sought to replace the MG system with BG in order to
ensure seamless movement of traffic and passengers besides augmenting the carrying capacity. Transportation
across multiple gauges is inconvenient as it requires trans-shipment for both the travelling public and also
freight users. Thus, moving to a uni-gauge will be operationally beneficial for Indian Railways. To enhance
passengers’ convenience and commercial viability of Indian Railways, the government has taken a decision to
convert the existing meter gauge and narrow gauge into broad gauge phase-wise. (Source: CARE Report). As on
December 31, 2018, our order book value for gauge conversion was 311,893.50 million.

D. Railway electrification

Indian Railways have been progressively carrying out electrification of railway tracks. Up to March 2017,
25,367 rkm (which is 37.65% of the total Railway network) has been electrified. On this electrified route
65.10% of freight traffic & 54.30% of passenger traffic is hauled with the fuel cost of electric traction being
merely 36.14% of the total traction fuel bill on Indian Railways. In 12" five year plan (2012-17), 7,785 rkms
have been electrified as against a target of 6,500 rkms. The MoR has provided a target of 870 rkms for 2018-
2019 to our Company. This is in addition to the 419 rkms electrification works already under taken by us
(Source: CARE Report). As on December 31, 2018, our order book value for railway electrification was
¥39,918.90 million.

E. Metro rail projects

This includes setting up of metro lines and suburban network in metropolitan cities. As on December 31, 2018,
our order book value for metro rail projects was 295,935.50 million.

F.  Workshops

This includes manufacturing facilities, and workshops for repairing and manufacturing rolling stock. As on
December 31, 2018, our order book value for workshops was ¥26,183.00 million.

G. Others

This includes but is not limited to construction of traffic facilities, railway safety works (building of sub-ways in
lieu of crossings), other electrification works, training works, surveys, construction of bridges including rail
over bridges, etc. As on December 31, 2018, our order book value for other projects was 316,266.30 million.

OUR SPVs

We have created SPVs for execution of some of our projects. As on the date of this Red Herring Prospectus, we
have 6 SPVs which are as follows:

1. Kutch Railway Company Limited (“KRCL”): KRCL was incorporated on January 22, 2004 and was
created to implement a broad gauge railway link between Gandhidham station and Palanpur station.
We have an equity contribution of 50% in KRCL.

2. Krishnapatnam Railway Company Limited (“KPRCL”): KPRCL was incorporated on October 11,
2006 and was created for the development, establishment, financing, construction, operations,
maintenance and management of the Obluvaripalle — Krishnapatnam Railway Linkage and incidental
works. We have an equity contribution of 49.76% in KPRCL.

3. Bharuch Dahej Railway Company Limited (“BDRCL”’): BDRCL was incorporated on November 15,
2006 and was created for the development, establishment, financing, construction, operations,
maintenance and management of the Bharuch — Dahej Railway Linkage and related works. We have an
equity contribution of 35.46% in BDRCL.

4. Haridaspur Paradip Railway Company Limited (“HPRCL”): HPRCL was incorporated on September
25, 2006 and was created for the development, establishment, financing, construction, operations,
maintenance and management of the Haridaspur — Paradip Railway Linkage and incidental works. We
have an equity contribution of 38.62% in HPRCL.
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5. Angul Sukinda Railway Limited (“ASRL”): ASRL was incorporated on February 20, 2009 and was
created for the development, establishment, financing, construction, operations, maintenance and
management of the Angul-Sukinda railway linkage. We have an equity contribution of 31.50% in
ASRL.

6. Dighi Roha Rail Limited (“DRRL”): DRRL was incorporated on September 29, 2015 and was created
for the purpose of laying a new line between Dighi port and Roha in Maharashtra. However, the project
has not yet materialized. We have an equity contribution of 49.99% in DRRL.

For further details on our SPVs, see “History and Certain Corporate Matters” on page 130.
OUR COLLABORATIONS

We have also entered into shareholding agreements for our SPVs. For further details on our collaborations, see
“History and Certain Corporate Matters” on page 130.

DETAILS OF FUNDING OF PROJECTS

The major source of funding for the projects being executed by us, are from funds received through the project
wise allocation provided for in the annual budget of the MoR. MoR provides funds through various sources
including budgetary support, its own reserves/ surpluses, multilateral agencies, loans from Financial institutions
etc. MoR has also sourced funds from IRFC for the purpose of funding our projects.

Our primary funding requirements are towards viz. cost of construction of projects, employee benefit expenses,
travel cost, supplies and services, finance cost, tax liabilities, procurement/replacement of tangible assets such as
equipments etc. and intangible fixed assets, investments, payments to suppliers/creditors, meeting working
capital and contractual commitments/obligations etc. For further details on our funding requirements, see
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations” on page 343.

Competition

The extent of competition will depend on the Company’s ability to ensure efficient delivery of projects in
comparison with other competitors in terms of cost, time and quality. We are largely dependent on the MoR for
the projects assigned to the Company for execution, and the Ministry has to decide on the project executing
agency who will be responsible for delivery of the project. As the railway organisation has a large construction
set up in each of the zonal railways, our major competitor is the Indian Railways itself. Considering the nature
of our operations, other public sector undertakings that are in competition to our Company are inter alia IRCON
International Limited, RITES Limited and Konkan Railway Corporation Limited (Source: CARE Report).

Risk Management

We have formulated and implemented a policy on risk management, as approved by our Board, so as to develop
an approach to identify, assess and manage the various risks associated with our business activities in a
systematic manner. The policy aims to review the exposure of our Company to various risks and the mitigation
measures to be taken periodically. It also strives to increase awareness among its employees and other
stakeholders about possible risks and measures to control the same. Our risk management policies and systems
are reviewed regularly to reflect changes in our business activities.

Human Resources

Human resource is the driving force behind the success of our Company with a competent group of employees
who contribute their best for a sustained stellar performance of the Company. Ensuring appointment of well
qualified and experienced manpower, developing and retaining them have been the key focus areas of the
human resources department for achieving the corporate objectives. The human resource department of our
Company are primarily responsible for appointing well qualified and experienced manpower through deputation
from Indian Railways, government departments, CPSEs, and induction of suitable employees through
absorption, re-employment/ re-engagement of retired personnel, contractual engagement of fresh technical
personnel. The regular cadre of our Company is largely made up of ex-railway employees employed at various
posts in the Company.
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We have a group of skilled executives, personnel and staff. As of December 31, 2018, our Company has a total
of 550 employees which comprised of 161 regular personnel and 389 deputationalists from MoR.

Employee Training and workshops

The primary focus of our human resource policy is to be a strategic business partner in the growth of the
organization and to ensure that the manpower resource is able to adapt to the changing business priorities. This
has been made possible by meticulous selection of employees with relevant experience and capabilities and
further developing them through various training programmes.

We are focused on training our employees to equip them to handle new challenges, and develop their
managerial and technical skill set through in-house and external training seminars. Professional programs,
workshops and seminars conducted by reputed and prestigious agencies are carefully identified in line with
business needs of the Company and suitable officers are nominated for such programs. Our in-house training
programs are aimed at improving the functional and technical skills across levels of employees.

Property

Our Company’s Registered and Corporate Office is located at Rail Vikas Nigam Limited, 1* floor, August
Kranti Bhawan, Bhikaji Cama Place, R. K. Puram, New Delhi 110 066. In addition to our Registered and
Corporate Office, we have 43 project implementation units as on December 31, 2018, located in various cities
including New Delhi, Mumbai, Kolkata and Chennai. All our offices across India are located at premises leased
or licensed to us. For further details, see “Risk Factor — Our properties are not owned by us but are taken on
leasehold basis. Further, if we fail to extend the lease period on lease expiry on reasonable terms, it may have a
material adverse effect on the business, financial condition and results of operations of our Company” on page
217.

Information Technology

We have invested substantially in building information technology infrastructure in our organization. We are in
the process of implementing an integrated IT solution for the Corporate Office and its project implementing
units for computerization of all core business processes including project planning, monitoring of project
execution, associated finance functions and personnel management, e-tendering etc, which will help in
improving productivity and transparency. The major processes that have been taken on the system is processing
of bill passing, finance, payroll, some processes of human resource and projects etc. It is planned to implement
balance processes of human resource, projects, e-tendering etc. in the near future.

Awards and Accolades

Over the years, we have received several awards and accolades including Dun & Bradstreet PSU Award for best
performance in the Contract & Construction Services sector, Miniratna category-1 and Governance Now PSU
Award for best overall performance in Mini-ratna category for two consecutive years in a row i.e 2015-16 and
2016-17. We have also received ICC-DPE PSE Excellence Award for Corporate Governance in Miniratna
Category in 2015. For further details, see “History and Certain Corporate Matters” on page 130.

Intellectual Property

Our corporate logo //7 is registered under the Trademark Act, 1999. For further details, see “Government and
Other Approvals” on page 418.

Corporate Social Responsibility (“CSR”)

Our primary focus is in the areas of education, health and sanitation, with implementation of CSR projects by
Ramakrishna Mission, The Energy and Resources Institute, Sulabh International etc. We have spent %¥59.75
million, *61.23 million and X76.74 million in Fiscals 2016, 2017 and 2018 respectively in accordance with our
CSR policy. As per the Companies Act, 2013 an amount equivalent to 2% of average Profit Before Tax of
immediately preceding three Financial Years i.e. ¥72.87 million is required to be spent during the year on
Corporate Social Responsibility (CSR) Activities. During the period FY 2017-2018, our Company has spent
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2.08% of average net profit on CSR activities. As a part of our CSR initiatives and good governance practice for
financial year 2017-2018, we have carried out inter alia the following welfare projects:

1. Undertaken education for underprivileged differently abled children in the backward areas of West
Bengal;

2. Provided operation theatre complex with 50 bed post-operative care unit in 112 years old hospital at
Kankhal, Haridwar;

3. Provided community toilet blocks under “Namami Gange” & “Swachh Bharat Mission” at various
locations including New Delhi, Bhopal, Yashwantpur, Kanpur, Haridwar, Mathura etc.; and

4. Undertaken construction of a nursing hostel for 120 girls in the Ramakrishna Mission Hospital at
Vrindavan, Mathura.
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KEY REGULATIONS AND POLICIES

The following description is a summary of the relevant regulations and policies as prescribed by the
Government of India and other regulatory bodies that are applicable to our Company for running our business.
The information detailed below has been obtained from various legislations, including rules and regulations
promulgated by regulatory bodies, and the bye laws of the respective local authorities that are available in the
public domain. The regulations set out below may not be exhaustive and are merely intended to provide general
information to the investors and neither designed nor intended to substitute for professional legal advice. For
details of government approvals obtained by us, see “Government and Other Approvals” on page 418.

Except as otherwise specified in this Red Herring Prospectus, the Companies Act, 2013, as may be applicable,
taxation statutes such as the Income Tax Act, 1961 and other miscellaneous laws apply to the Company as they
do generally to any other Indian company, and accordingly, have not been covered under this chapter. The
statements below are based on the current provisions of Indian laws, and the judicial and administrative
interpretations thereof, which are subject to change or modification by subsequent legislative, regulatory,
administrative or judicial decisions.

LABOUR LAWS
The following is an indicative list of labour laws applicable to the business and operations of the Company:
The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

The Employees Provident Funds and Miscellaneous Provisions Act, 1952, as amended from time to time (“EPF
Act”), mandates provisioning for provident fund, family pension fund and deposit linked insurance in factories
and other establishments for the benefits of the employees. The EPF Act applies to all establishments engaged in
any industry specified in Schedule | (of the EPF Act) that employ 20 (twenty) or more persons and to any other
establishment employing 20 (twenty) or more persons or class of such establishments which the Central
Government may specify by a notification.

Under the EPF Act, the Central Government has framed the “Employees Provident Fund Scheme”, “Employees
Deposit-Linked Insurance Scheme” and the “Employees Family Pension Scheme”. Liability is imposed on the
employer and the employee to contribute to funds mentioned above, in the manner specified in the EPF Act.
There is also a requirement to maintain prescribed records and registers and filing of forms with the concerned
authorities. The EPF Act also prescribes penalties for avoiding payments require to be made under the
abovementioned schemes.

The Industrial Disputes Act, 1947 and Industrial Disputes (Central) Rules, 1957

The Industrial Disputes Act, 1947 (“ID Act”) as amended from time to time, was enacted to make provision for
investigation and settlement of industrial disputes and for other purposes specified therein. Workmen under the
ID Act have been provided with several benefits and are protected under various labour legislations, whilst those
persons who have been classified as managerial employees and earning salary beyond a prescribed amount may
not generally be afforded statutory benefits or protection, except in certain cases. Employees may also be
subject to the terms of their employment contracts with their employer, which contracts are regulated by the
provisions of the Indian Contract Act, 1872. The ID Act also sets out certain requirements in relation to the
termination of the services of the workman’s services. This includes detailed procedure prescribed for resolution
of disputes with labour, removal and certain financial obligations up on retrenchment. The Industrial Dispute
(Central) Rules, 1957 specify procedural guidelines for lock outs, closures, lay-offs and retrenchment.

Trade Union Act, 1926

The Trade Union Act, 1926 governs the disputes which arise/ may arise between employers and workmen or
between workmen and workmen, or between employers and employers in connection to their employment, non-
employment and the terms of employment or the conditions of labour. For the purpose of Trade Union Act,
1926, Trade Union means combination, whether temporary or permanent, formed primarily for the purpose of
regulating the relations between workmen and employers or between workmen and workmen, or between
employers and employers, or for imposing restrictive condition on the conduct of any trade or business etc.

The Payment of Gratuity Act, 1972
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The Payment of Gratuity Act, 1972, as amended from time to time, including by the Payment of Gratuity
(Amendment) Act, 2018 (“Gratuity Act”), provides for payment of gratuity, to an employee, at the time of
termination of his services. Gratuity is payable to an employee on the termination of his employment after he
has rendered continuous service for not less than five years:

a) on his/her superannuation;

b) on his/her retirement or resignation;

c) on his/her death or disablement due to accident or disease (in this case the minimum requirement of
five years does not apply).

The Gratuity Act establishes a scheme for the payment of gratuity to employees engaged in establishments in
which ten or more persons are employed or were employed on any day of the preceding twelve months and in
such other establishments in which ten or more persons are employed or were employed on any day of the
preceding twelve months, as the Central Government may specify by notification. The maximum amount of
gratuity payable to an employee is Rupees Ten Lakh.

The Minimum Wages Act, 1948

The Minimum Wages Act, 1948 (“MW Act”) came into force with the objective of providing for the fixation of
a minimum wage payable by the employer to the employee. Under the MW Act, the appropriate government is
authorised to fix the minimum wages to be paid to the persons employed in scheduled or non-scheduled
employment. Every employer is required to pay not less than the minimum wages to all employees engaged to
do any work whether skilled, unskilled, and manual or clerical (including out-workers) in any employment listed
in the schedule to the MW Act, in respect of which minimum rates of wages have been fixed or revised under
the MW Act.

The Payment of Wages Act, 1936

The Payment of Wages Act, 1936 (“PW Act”) is applicable to the payment of wages to persons in factories and
other establishments. PW Act ensures that wages that are payable to the employee are disbursed by the
employer within the prescribed time limit and no deductions other than those prescribed by the law are made by
the employer.

The Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961, as amended from time to time including by the Maternity Benefit
(Amendment) Act, 2016 (“Maternity Benefit Act”), is aimed at regulating the employment of women in
certain establishments for certain periods before and after child birth and for providing for maternity benefit and
certain other benefits. It applies to every establishment being a factory, mine or plantation including any such
establishment belonging to government and to every establishment wherein persons are employed for the
exhibition of equestrian, acrobatic and other performances. It also applies to every shop or establishment
wherein ten or more persons are employed or were employed on any day of the preceding twelve months.

According to the Maternity Benefit Act, every woman is entitled to 26 weeks of maternity leave, and her
employer is liable for, the payment of maternity benefit at the rate of the average daily wage for the period of
her actual absence, including the period immediately preceding the day of her delivery, the actual day of her
delivery and any period immediately following that day.

The Equal Remuneration Act, 1976

The Equal Remuneration Act, 1976 as amended from time to time (“Remuneration Act”) aims to provide for
the payment of equal remuneration to men and women workers and for the prevention of discrimination, on the
ground of sex, against women in the matter of employment and for matters connected therewith or incidental
thereto. According to the Remuneration Act, no employer shall pay to any worker, employed by him/ her in an
establishment, a remuneration (whether payable in cash or in kind) at rates less favourable than those at which
remuneration is paid by him to the workers of the opposite sex in such establishment for performing the same
work or work of a similar nature.
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In addition, no employer shall for complying with the foregoing provisions of the Remuneration Act, reduce the
rate of remuneration of any worker. No employer shall, while making recruitment for the same work or work of
a similar nature, or in any condition of service subsequent to recruitment such as promotions, training or
transfer, make any discrimination against women except where the employment of women in such work is
prohibited or restricted by or under any law for the time being in force.

The Child Labour and Adolescent (Prohibition & Regulation) Act, 1986

The Child and Adolescent Labour (Prohibition & Regulation) Act, 1986, as amended from time to time (“Child
Labour Act”) was enacted to prohibit the engagement of children below the age of fourteen years and
adolescents below the age of eighteen years in certain specified occupations and processes and to regulate their
conditions of work in certain other employments. No child and adolescent shall be required or permitted to work
in any establishment in excess of such number of hours, as may be prescribed for such establishment or class of
establishments. Every child and adolescent employed in an establishment shall be allowed in each week, a
holiday of one whole day, which day shall be specified by the occupier in a notice permanently exhibited in a
conspicuous place in the establishment and the occupier shall not alter the day so specified more than once in
three months.

The Employees Compensation Act, 1923

The Employees Compensation Act, 1923 (“EC Act”), provides for payment of compensation to injured
employees or workmen by certain classes of employers for personal injuries caused due to an accident arising
out of and during the course of employment. Under the EC Act, the amount of compensation to be paid depends
on the nature and severity of the injury. There are separate methods of calculation or estimation of compensation
for injury sustained by the employee. The employer is required to submit to the Commissioner for Employees’
Compensation a report regarding any fatal or serious bodily injury suffered by an employee within seven days of
receiving a notice.

Contract Labour (Regulation and Abolition) Act, 1970

The purpose of Contract Labour (Regulation and Abolition) Act 1970, (“CLRA”) is to regulate the employment
and protect the interests of the workers who are hired on the basis of individual contracts in certain
establishments. In the event that any activity is outsourced, and is carried out by labourers hired on contractual
basis, then compliance with the CLRA, including registration will be necessary and the principal employer will
be held liable in the event of default by the contractor to make requisite payments towards provident fund etc.

Building and Other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996

The Building and other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996
has been enacted to regulate the employment and conditions of service of building and other construction
workers and to provide for their safety, health and welfare measures and for other matters connected therewith
or incidental thereto.

ENVIRONMENTAL LEGISLATIONS

The major statutes in India which seek to regulate and protect the environment against pollution related
activities in India are the Water (Prevention and Control of Pollution) Act 1974, the Air (Prevention and Control
of Pollution) Act, 1981, the Environment Protection Act, 1986, Public Liability Insurance Act, 1991 and the
rules and regulations thereunder and the Hazardous and Other Wastes (Management and Transboundary
Movement) Rules, 2016. Pollution Control Boards (“PCBs”), which are vested with diverse powers to deal with
water and air pollution, have been set up in each state to control and prevent pollution. The PCBs are
responsible for setting the standards for the maintenance of clean air and water, directing the installation of
pollution control devices in industries and undertaking investigations to ensure that industries are functioning in
compliance with the standards prescribed. All industries and factories are required to obtain consent orders from
the PCBs, and these orders are required to be renewed annually.

MISCELLANEOUS LEGISLATION

The Shops and Establishment Act, 1953
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Under the Shops and Establishment Act, 1953 and its amendments from time to time, the establishments are
required to be registered under the provisions of local shops and establishments’ legislation applicable in the
relevant states. The objective of the act, irrespective of the state, is to regulate the working and employment
conditions of worker employed in shops and establishments including commercial establishments. The act
provides for fixation of working hours, rest intervals, overtime, holidays, leave, termination of service,
maintenance of shops and establishments and other rights and obligations of the employers and employees.

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 as
amended from time to time (“SHWW Act”) provides for the protection of women at work place and
prevention of sexual harassment at work place. The SHWW Act also provides for a redressal mechanism to
manage complaints in this regard. Sexual harassment includes one or more of the following acts or behaviour
namely, physical contact and advances or a demand or request for sexual favors or making sexually coloured
remarks, showing pornography or any other unwelcome physical, verbal or non-verbal conduct of sexual
nature. The SHWW Act makes it mandatory for every employer of a workplace to constitute an Internal
Complaints Committee presided upon by a woman. It also provides for the manner and time period within
which a complaint shall be made to the Internal Complaints Committee i.e. a written complaint is to be made
within a period of three months from the date of incident. If the establishment has less than ten employees,
then the complaints from employees of such establishments as also complaints made against the employer
himself shall be received by the Local Complaints Committee constituted under section 6 of the SHWW Act.

The Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitation and Resettlement
Act, 2013

The Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitation and Resettlement Act,
2013 (“Land Acquisition Act, 2013”) has replaced the Land Acquisition Act, 1894 and aims at establishing a
participative, informed and transparent process for land acquisition for industrialization, development of
essential infrastructural facilities and urbanization. While aiming to cause least disturbance to land owners and
other affected families, it contains provisions aimed at ensuring just and fair compensation to the affected
families whose land has been acquired or is proposed to be acquired. It provides for rehabilitation and
resettlement of such affected persons.

The Competition Act, 2002

The Competition Act, 2002, as amended from time to time (“Competition Act”) aims to prevent anti--
competitive practices that cause or are likely to cause an appreciable adverse effect on competition in the
relevant market in India. The Act prohibits anti-competitive agreements, abuse of dominant position and
regulates combinations (mergers and acquisitions) with a view to ensure that there is no adverse effect on
competition in the relevant market in India. Under the Competition Act, the Competition Commission has
powers to pass directions / impose penalties in cases of anti-competitive agreements, abuse of dominant position
and combinations.

The Trade Marks Act, 1999

The Trade Marks Act, 1999, as amended from time to time (“Trademarks Act”), governs the statutory
protection of trademarks in India. Indian trademarks law permits the registration of trademarks for goods and
services. Certification trademarks and collective marks are also registrable under the Trademarks Act.
Applications for a trademark registration may be made for in one or more international classes. Once granted,
trademark registration is valid for ten years unless cancelled. If not renewed after 10 years, the mark lapses and
the registration for such mark must be obtained afresh. Registered trademarks may be protected by means of an
action for infringement. The owner of a registered trademark is prima facie regarded as the owner of the mark
by virtue of the registration obtained.

REGULATORY FRAMEWORK FOR LAND AND CONSTRUCTION
Transfer of Property Act, 1882 (“T.P. Act”)

The T.P. Act deals with the various methods in which transfer of property including transfer of immovable
property or any interest in relation to that property, between individuals, firms and companies takes place. This
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mode of transfer between individuals is governed by the provisions of the T.P. Act, as opposed to the transfer of
property or interest by the operation of law. The transfer of property as provided under the T.P. Act, can be
through the mode of sale, gift and exchange while an interest in the property can be transferred by way of a
lease or mortgage. The T.P. Act stipulates the general principles relating to the transfer of property including
among other things identifying the categories of property that are capable of being transferred, the persons
competent to transfer property, the validity of restrictions and conditions imposed on the transfer and the
creation of contingent and vested interest in the property.

Registration Act, 1908 (“Registration Act”)

The Registration Act has been enacted with the object of providing public notice of the execution of documents
affecting a transfer of any interest in an immoveable property. The purpose of the Registration Act is the
conservation of evidence, assurances, title, publication of documents and prevention of fraud. It lays down in
detail, the formalities for registering an instrument. Section 17 of the Registration Act identifies documents for
which registration is compulsory and includes among other things, any non-testamentary instrument which
purports or operates to create, declare, assign, limit or extinguish, whether in present or in future, any right, title
or interest, whether vested or contingent, in immovable property of the value of one hundred rupees or more,
and a lease of immovable property for any term exceeding eleven months or reserving a yearly rent. An
unregistered document will not adversely affect the property comprised in it, nor be treated as evidence of any
transaction affecting such property (except as evidence of a contract in a suit for specific performance or as
evidence of part performance under the T.P. Act or as collateral), unless it has been registered. However, the
amount of the fees under the Registration Act for the purpose of registration, vary from State to State.

The Central Goods and Services Act, 2017

The Central Goods and Service Tax Act, 2017, as amended by the Central Goods and Services Tax
(Amendment) Act, 2018, (“GST Act”) provides for the levy of a comprehensive tax on manufacture, sale and
consumption of goods and service at a national level. The GST Act, has been passed to integrate all indirect
taxes levied on goods and services by the Central and State governments in India. The GST Act levies a two-
rate structure (i) a lower rate for necessary items and items of basic importance; and (ii) a standard rate for
goods in general. The GST Act also provides for a special rate for precious metals and a list of exempted items.

REGULATORY FRAMEWORK FOR RAILWAYS SECTOR

The Railways Act, 1989 (“Railways Act”) as amended from time to time, oversees the development of railway
land for commercial use and public carriage. The Railways Act provide framework for railway administration
including non- government railway, construction and maintenance of railway works, land acquisition for special
railway project, carriage of goods and public etc. The Railways Act also governs contract executed between
non- government railway and central government for purposes of constructing and maintaining a railway
wherein railway administration can alter, repair, maintain necessary acts for running railway, direct state
government to accommodate railway work and provide directions for safety in case railway work is likely to
impede or alter natural flow of water.

REGULATIONS APPLICABLE TO THE CENTRAL PUBLIC SECTOR ENTERPRISES
As a Central Public Sector Enterprise (“CPSE”), we are required to comply with certain laws and regulations

such as guidelines on corporate social responsibility and sustainability for CPSE, Prevention of Corruption Act,
1988, the Central Vigilance Commission Act, 2003, and Right to Information Act, 2005 amongst others.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was incorporated in New Delhi as a public limited company on January 24, 2003 as “Rail Vikas
Nigam Limited” with the RoC under the Companies Act, 1956. Our Company was issued its certificate of
commencement of business on February 18, 2003. Further, our Company has been conferred the status of
‘Schedule A — Public Sector Enterprise’.

The MoR vide letter dated September 19, 2013 bearing reference no. 2010/PL/52/1, conveyed the approval of
the DPE granting our Company the status of ‘Category I Miniratna Company’.

Registered Office

The Registered Office of the Company was changed from C-2/10, Safdarjung Development Area, Aurobindo

Marg, New Delhi — 110016 to 1% floor, August Kranti Bhawan, Bhikaji Cama Place, R. K. Puram New Delhi —

110066 vide the resolution of the Board of Directors of the Company dated November 20, 2006 on account of

the notice received from the municipal corporation, Delhi since the Company had set up its office in residential

premises.

Main objects of our Company

The main objects contained in the Memorandum of Association of our Company are as follows:

1. “To enter into and carry on business relating to creation and augmentation of capacity of rail infrastructure
including the Golden Quadrilateral and its Diagonals connecting the four metros and any other project(s)
under National Rail Vikas Yojana and any or all activities connected thereto, such as:

i) plan, design, develop, build, upgrade, convert, modernize, operate and maintain any or all types of
rail infrastructure;

i) construction of new railway lines, doubling, laying of multiple lines, strengthening of conversion of
existing railway lines;

iii) construction of new railway bridges, strengthening or rebuilding of existing railway bridges;

iv) electrification, grade separation of level crossings, construction of freight bye pass, creation and
augmentation of passenger/freight terminals;

V) construction of workshops, repair shops, running sheds, and maintenance facilities;

Vi) provision of modern signalling and telecommunication systems, train control systems, safety and
disaster management systems; and

vii) upgrading of track, rolling stock and terminals for running high speed freight and passenger trains.

2. Acquire, purchase, licence, concession, or assign rail infrastructure assets including contractual rights and
obligations.

3. a) To carry on business relating to railway related and other construction and to enter into contracts in
India or abroad on a turnkey basis or otherwise either individually or jointly with other undertakings and
companies or persons abroad or in India, including supply, erection and commissioning of equipment and
all services ancillary thereto.

b)  To carry on the business/activity/scheme like Build Own Transfer (BOT), Build Own Operate Transfer

(BOQOT), Build Lease Transfer (BLT) or any other scheme or project found suitable in and related to
the field of construction and operation or Railway network.
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4. To provide consultancy services for undertaking line capacity, freight marketing, engineering and traffic
surveys, geo-technical investigations, conceptual planning and feasibility studies, detailed design and
engineering, environment impact assessment, construction supervision and project management, operation
and maintenance, quality assurance, procurement services, training, investment planning, organizational
restructuring, privatization, planning and estimation of fleet requirements, rehabilitation and improvement
of rolling stock repair and servicing facilities, operation and maintenance services, quality assurance,
human resource development, project consultancy and management services, computer services, energy
management, environment engineering, industrial engineering and other infrastructural facilities in
connection with the business as referred to in sub-clause (1) to (3) above.

5. Computerization projects related to all rail business areas in connection with the business as referred to in
sub-clause (1) to (4) above.”

The existing and proposed activities of our Company are and shall be within the scope of the objects clause of
the Memorandum of Association.

Amendments to our Memorandum of Association

Set out below are the amendments to our Memorandum of Association since the incorporation of our Company:

Date of
Shareholder
resolution

Nature of amendment

October 13, 2003

Increase in the authorised share capital from ¥50,000,000 divided into 5,000,000 equity
shares of 210 each to ¥5,000,000,000 divided into 500,000,000 equity shares of 310 each

July 19, 2004

Increase in the authorised share capital from 5,000,000,000 divided into 500,000,000
equity shares of 310 each to 230,000,000,000 divided into 3,000,000,000 equity shares
0f %10 each

Major events in our history

The table below sets forth the key events in the history of our Company:

Year Major Events

2003 Incorporated as a public company
Categorised as Schedule A company

2013 Granted Miniratna category-| status

2015 Our turnover crossed 230,000 million

2017 Our turnover crossed 50,000 million

2018 Our turnover crossed 275,000 million

Awards and Recognition

Our Company has received the following awards:

Year of award

Description of the Award

2012

ICI — UltraTech Endownment Award for Outstanding Concrete Structure of Kerala
(Infrastructure) for “Rail Bridge to International Transshipment Terminal at Vallarpadam —
Cochin”

2013 Awarded Miniratna Category — | status
2014 ICC-DPE PSE Excellence Award for CSR & Sustainability

ICC-DPE PSE Excellence Award for Corporate Governance
2015 Governance Now PSU Award for overall financial performance in Miniratna Category
2016 Governance Now PSU Award for best overall performance in Miniratna Category
2017 Dun & Bradstreet PSU Award for best performance in the Contract & Construction Services
2018 Dun & Bradstreet PSU Award for best Miniratna in Services Category

Dun & Bradstreet PSU Award for “Construction - Infrastructure Development (Railways)”

Dun & Bradstreet Infra Award for “Construction of Venkatachalam Junction New Railway
Line”
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Number of Shareholders of our Company

The total numbers of Shareholders of our Company as on the date of this Red Herring Prospectus is seven,
namely, the President of India and six nominees of the President of India.

Corporate Profile of our Company

For details of our Company’s corporate profile, business, description of activities, services, products, managerial
competence and capacity built-up, location of facilities, marketing, competition, growth of our Company,
standing of our Company in relation to prominent competitors with reference to our products and services,
environmental issues, technology, major suppliers, major customers, and management, see “Our Business”,
“Our Management” and ‘“Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 112, 146 and 343 respectively.

Holding Company

As on the date of this Red Herring Prospectus, our Company does not have a holding company.

Details of Subsidiary of the Company

As on the date of this Red Herring Prospectus, we have one Subsidiary, the details of which are as given below:
High Speed Rail Corporation of India Limited (“HSRCL”)

Corporate Information

HSRCL was incorporated on July 25, 2012 as a public company under the provisions of Companies Act, 1956
and registered with the Registrar of Companies, National Capital Territory of Delhi & Haryana. HSRCL was
issued its certificate of commencement of business on August 18, 2012. The corporate identification number of
HSRCL is U45204DL2012G01239289. The registered office is situated at Room N0.260, 1% floor, August
Kranti Bhawan, Bhikaji Cama Place, R. K. Puram, New Delhi -110066.

Nature of Business

HSRCL was formed as a wholly — owned Subsidiary of our Company, a Schedule — A Miniratna Category (I)
— CPSE under the Ministry of Railways. HSRCL is engaged in conducting of pre-feasibility studies of
dedicated High Speed Corridors for Diamond Quadrilateral.

Shareholding Pattern

The shareholding pattern of HSRCL as on the date of this RHP is as follows:

Shareholder Number of equity Percentage holding
shares of %10 each (%)

Rail Vikas Nigam Limited 107,405 100.00
P. K Singh” 01 Negligible
A. K Choudhary” 01 Negligible
Arun Kumar’ 01 Negligible
Ajay Kumar~ 01 Negligible
Vijay Anand” 01 Negligible
Ajit Kumar Panda’ 01 Negligible
Total 107,411 100.00

* Held as the nominee shareholders of the holding company
Capital Structure

The authorized share capital of HSRCL is ¥50,000,000 divided into 5,000,000 equity shares of %10 each and
paid up share capital is 31,074,110 divided into 107,411 equity shares of %10 each.
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Accumulated Profits or Losses

As of the date of this RHP, there are no accumulated profits or losses of HSRCL that are not accounted for by our
Company in the Restated Consolidated Financial Statements.

Loss-making Subsidiary

Our Subsidiary has not incurred losses in the preceding Fiscal Year.

Nature and extent of interest of our Subsidiary

a) Interest in our Company
Our Subsidiary does not hold Equity Shares in our Company and has no interest in the promotion of our
Company. Further, it does not have any business interest or any other interests in our Company other than as
stated in “Our Business” and “Related Party Transactions” on pages 112 and 169 respectively.

b) Interest in the properties acquired or proposed to be acquired by our Company
Our Subsidiary does not have interest in any property acquired by our Company in the two years preceding
the filing of this RHP or proposed to be acquired by the Company as of the date of this Red Herring
Prospectus.

c) Interest in transactions for acquisition of land, construction of building and supply of machinery
Except as stated in “Related Party Transactions” on page 169, our Subsidiary has no interest in the
transactions for acquisition of land, construction of building and supply of machinery or any other contracts,
agreements or arrangements entered into by our Company and no payments have been made or are proposed
to be made in respect of these contracts, agreements or arrangements by our Company to its Subsidiary.

Common pursuits

Our Subsidiary was incorporated for the purpose of expanding our existing business, accordingly, while our
Subsidiary is engaged in a business similar to ours, they are not competing for any business with us.

Other confirmations

As of the date of this RHP, our Subsidiary:

(i) isnot listed or has been refused listing on any stock exchange in India or abroad; or
(if) has not made any public or rights issue of Equity Shares in the last three years; or

(iii) has not become a sick company as specified under Sick Industrial Companies (Special Provisions)
Act, 1995; or

(iv) is not under process of being wound up; or
(v) has not become defunct; or

(vi) has not made an application to the RoC, in the five years preceding from the date of filing this Red
Herring Prospectus with SEBI, for striking off its name; or

(vii) has not received any significant notes on the financial statements from the auditors.
Sales or purchases

Our Subsidiary is not involved in any sales or purchases with our Company where such sales or purchases
exceed, in the aggregate, 10% of the total sales or purchases of our Company.
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Associate company

As on the date of the Red Herring Prospectus, our Company has no associate company.

SPVs of our Company

Our Company has six SPVs: (i) Kutch Railway Company Limited; (ii) Bharuch Dahej Railway Company
Limited; (iii) Krishnapatnam Railway Company Limited; (iv) Haridaspur Paradip Railway Company Limited;
(v) Angul Sukinda Railway Limited and (vi) Dighi Roha Rail Limited. The details of the same are given

below:

. Kutch Railway Company Limited (“KRCL”)

Corporate Information

KRCL, was incorporated on January 22, 2004 under the Companies Act, 1956 as a public limited company,
registered with the RoC. The corporate identification number is U45202DL2004PLC124267. Its registered
office is situated at Suit No. 15 - 22, 2nd floor, Indra Palace, H- Block, Connaught Circus, New Delhi, India.

Nature of business

This SPV was created to implement a broad gauge railway link between Gandhidham station and Palanpur
station and for works of raising finances for the project, completion of civil works, installation of equipment and
facilities for the project, testing and commissioning and subsequent operations and maintenance of railway line.
It is operational since November 2006. It is currently implementing doubling of the line for the broad gauge
railway link between Gandhidham station and Palanpur station.

Capital Structure and shareholding pattern

The authorized share capital is ¥2,500,000,000 divided into 250,000,000 equity shares of 210 each and the
issued and paid up capital is %2,500,000,000 divided into 250,000,000 equity shares of 10 each. The

shareholding pattern of KRCL is as follows:

Shareholder

Number of equity
shares at 210 each

Percentage holding

(%0)

Rail Vikas Nigam Limited 1,24,999,994 50.00
Vinay Singh” 01 Negligible
A. K. Choudhary” 01 Negligible
Priyaranjan Parhi” 01 Negligible
Mukul Saran Mathur ~ 01 Negligible
Virender Kumar” 01 Negligible
P K Singh” 01 Negligible
Deendayal Port Trust 65,000,000 26.00
Government of Gujarat 10,000,000 4.00
Adani Ports and SEZ Limited 50,000,000 20.00
Total 250,000,000 100.00

* held as the nominee shareholders of RVNL

Interest of Promoter

Our Promoter holds (along with our nominee shareholders) 50% shares in KRCL.

. Krishnapatnam Railway Company Limited (“KPRCL”)

KPRCL, was incorporated on October 11, 2006 under the Companies Act as a public limited company,
registered with the RoC, Hyderabad. The corporate identification number is U45200TG2006PLC051378. Its
registered office is situated at Amsri Faust Complex, Door No D-9-1-164/A to 166, 5th Floor, Sarojini Devi

Road, Secunderabad, Telangana 500003, India.

Nature of business
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KPRCL was created for the purpose of development, establishment, financing, construction, operations,
maintenance and management of railway projects and facilities, and in particular for the development,
establishment, financing, construction, operations, maintenance and management of the Obulvaripalli —
Krishnapatnam Railway Linkage and incidental works.

Capital Structure and shareholding pattern

The authorized share capital is ¥6,500,000,000 divided into 650,000,000 equity shares of 210 each and the
issued and paid up capital is ¥6,250,000,000 divided into 625,000,000 equity shares of 10 each. The

shareholding pattern of KPRCL is as follows:

Shareholder

Number of equity
shares at %10 each

Percentage holding
(%)

Rail Vikas Nigam Limited 310,999,996 49.76
A K Choudhary” 01 Negligible
Arun Kumar™ 01 Negligible
A K Panda 01 Negligible
Pradeep Gaur~ 01 Negligible
Government of Andhra Pradesh 35,000,000 5.60
Krishnapatnam Port Company Limited 80,999,999 12.96
C. Sasidhar” 1 Negligible
Sagarmala Development Corporation Limited 125,000,000 20.00
National Mineral Development Corporation 40,000,000 6.40
Limited
Brambhani Industries Limited 33,000,000 5.28
Total 625,000,000 100.00

* held as the nominee shareholders of RVNL

** held as nominee of the Krishnapatnam Port Company Limited

Interest of Promoter

Our Promoter (along with our nominee shareholders) holds 49.76% shares in KPRCL.

. Bharuch Dahej Railway Company Limited (“BDRCL”)

BDRCL, was incorporated on November 15, 2006 under the Companies Act as a public limited company,
registered with the RoC. The corporate identification number is U45203DL2006PLC155511. Its registered
office is situated at #39-42, 3rd Floor, Indra Palace, H Block, Middle Circle, Connaught Circus, Connaught

Place New Delhi, -110001, India.

Nature of business

BDRCL was created for the purpose of development, establishment, financing, construction, operations,
maintenance and management of railway projects and facilities, and in particular for the development,
establishment, financing, construction, operations, maintenance and management of the Bharuch — Dahej

Railway Linkage and related works.

Capital Structure and shareholding pattern

The authorized share capital is ¥1,650,000,000 divided into 165,000,000 equity shares of 210 each and the
issued and paid up capital is ¥1,551,100,000 divided into 155,110,000 equity shares of 10 each. The

shareholding pattern of BDRCL is as follows:

Shareholder

Number of equity
shares at 210 each

Percentage holding
(%)

Rail Vikas Nigam Limited 54,999,995 35.46
Pradeep Gaur~ 1 Negligible
Vijay Anand” 1 Negligible
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Shareholder

Number of equity
shares at %10 each

Percentage holding
(%)

A. K Choudhary ™ 1 Negligible
Arun Kumar 1 Negligible
Gita Mishra’ 1 Negligible
Gujarat Maritime Board 17,860,000 11.51
Guijarat Industrial Development Corporation 17,860,000 1151
Limited

Adani Petronet (Dahej) Port Private Limited 17,330,000 11.18
Gujarat Narmada Valley Fertilizers Company 13,530,000 8.72
Limited

Hindalco Industries Limited 13,530,000 8.72
Jindal Rail Infrastructure Limited 10,000,000 6.45
Dahej (SEZ) Limited 10,000,000 6.45
Total 155,110,000 100.00

* held as the nominee shareholders of RVNL

Interest of Promoter

Our Promoter (along with its nominee shareholders) holds 35.46% shares in BDRCL.

. Haridaspur Paradip Railway Company Limited (“HPRCL”)

HPRCL, incorporated on September 25, 2006 was incorporated under the Companies Act as a public limited
company, registered with the RoC. The corporate identification number is U452030R2006PLC008959. Its
registered office is situated at J/7, Pal Heights, Jaydev Vihar, Bhubaneswar - 751013 India.

Nature of business

HPRCL was created for the purpose of development, establishment, financing, construction, operations,
maintenance and management of railway projects and facilities, and in particular for the development,
establishment, financing, construction, operations, maintenance and management of the Haridaspur — Paradip

Railway new line and incidental works.

Capital Structure and shareholding pattern

The authorized share capital is ¥9,500,000,000 divided into 950,000,000 equity shares of ¥10 each and the
issued and paid up capital is ¥6,348,952,000 divided into 634,895,200 equity shares of X10 each. The

shareholding pattern of HPRCL is as follows:

Shareholder

Number of equity
shares at %10 each

Percentage holding
(%)

Rail Vikas Nigam Limited 245,216,115 38.62
A. K. Choudhary” 1 Negligible
Arun Kumar ~ 1 Negligible
A. K Tyagi’ 1 Negligible
D. Ghosh Roy” 1 Negligible
Surendra Kumar” 1 Negligible
Odisha Industrial Infrastructure Development 1,900,000 0.30
Corporation
Paradip Port Trust 67,059,080 10.56
Essel Mining and Industry Limited 30,000,000 4.73
Rungta Mines Limited 30,000,000 4.73
Jindal Steel & Power Limited 5,000,000 0.79
Steel Authority of India Limited 5,000,000 0.79
MSPL Limited 15,000,000 2.36
Odisha Mining Corporation Limited 92,920,000 14.64
Government of Odisha 142,800,000 22.49
Total 634,895,200 100.00
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* held as the nominee shareholders of RVNL
Interest of Promoter

Our Promoter (along with its nominee shareholders) holds 38.62% shares in HPRCL.

. Angul Sukinda Railway Limited (“ASRL”)

ASRL, was incorporated on February 20, 2009 under the Companies Act as a public limited company,
registered with the RoC. The corporate identification number is U452030R2009PLC010620. Its registered
office is situated at Plot No. 7622/4706, Mauza- Gadakana, Press Chhaka, Bhubaneswar 751005 India.

Nature of business

ASRL was created to carry on the business of development, establishment, financing, construction, operations,
maintenance and management of railway projects and facilities, and in particular for the development,
establishment, financing, construction, operations, maintenance and management of the Angul-Sukinda railway
linkage,

Capital Structure and shareholding pattern

The authorized share capital is ¥6,000,000,000 divided into 600,000,000 equity shares of 210 each and the

issued and paid up capital is %6,000,000,000 divided into 600,000,000 equity shares of X10 each. The
shareholding pattern of ASRL is as follows:

Shareholder Number of equity Percentage holding
shares at %10 each (%)

Rail Vikas Nigam Limited 188,999,995 31.50
A K Choudhary” 01 Negligible
Arun Kumar™ 01 Negligible
Surendra Kumar~ 01 Negligible
D. Ghosh Roy” 01 Negligible
AK Tyagi’ 01 Negligible
Container Corporation of India Limited 156,000,000 26.00
Government of Odisha 127,800,000 21.30
Odisha Mining Corporation Limited 63,000,000 10.50
Jindal Steel & Power Limited 60,000,000 10.00
Odisha Industrial Infrastructure Development 4,200,000 00.70
Corporation

Total 600,000,000 100.00

*held as the nominee shareholders of RVNL

Interest of Promoter

Our Promoter (along with its nominee shareholders) holds 31.50% shares in ASRL.

. Dighi Roha Rail Limited (“DRRL”)

DRRL, incorporated on September 29, 2015 was incorporated under the Companies Act as a public limited
company, registered with the RoC. The corporate identification number is U74140DL2015PLC285745. Its
registered office is situated at Room No. 245, 1% floor, August Kranti Bhawan, Bhikaji Cama Place, New
Delhi - 110066 India.

Capital Structure and shareholding pattern

The authorized share capital is 786,900,000 divided into 78,690,000 equity shares of %10 each and the

issued and paid up capital is 21,000,000 divided into 100,000 equity shares of 210 each. The shareholding
pattern of DRRL is as follows:
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Shareholder Number of equity Percentage holding
shares at %10 each (%)

Rail Vikas Nigam Limited 49,997 49.99
Vijay Anand” 01 Negligible
A K Choudhary” 01 Negligible
P.K. Singh™ 01 Negligible
M/s Dighi Port Limited 49,998 49.99
Vishal Vijay Kalantri”~ 01 Negligible
Vijay Goverdhandas Kalantri~ 01 Negligible

Total 100,000 100.00

* held as the nominee shareholders of RVNL
** held as the nominee shareholders of Dighi Port Limited

The Company had agreed to contribute 26% equity in DRRL, which was created for the purpose of laying a new
line between Dighi port and Roha in Maharashtra. However, the project has not yet materialized due to reasons
beyond the control of Company. Accordingly, there is no shareholders’ agreement entered into between the
Company and the other stakeholder for the same.

Interest of SPVs in our Companies

(a) Business interests

Our SPVs do not have any business interests or other interests in our Company.
(b) In the promotion of our Company

Our SPVs are not interested in the promotion of our Company.

(c) In the properties acquired in the two years preceding the date of the Draft Red Herring Prospectus
or proposed to be acquired by our Company

Our SPVs are not interested in any properties acquired or proposed to be acquired by our Company in the two
years preceding the date of the Draft Red Herring Prospectus or which is proposed to be acquired by our
Company.

(d) Intransactions for acquisition of land, construction of building and supply of machinery

Our SPVs are not interested in any transactions for the acquisition of land, construction of building or supply of
machinery.

Common Pursuits among the SPVs with our Company

Except as disclosed in “Risk Factors”, “Our Business” and “History and Certain Corporate Matters” on pages
18, 112 and 130, respectively, we have no common pursuits among the SPVs with our Company.

For details of transactions between our Company and SPVs, see “Related Party Transactions” on page 169.
Related Business Transactions with the SPVs and Significance on the Financial Performance of our Company
Except for the equity shares allotted to our Company by HPRCL and KPRCL, through a rights issue to its
shareholders, no transactions were entered into between our Company and our SPVs in Fiscal Year 2018 and the
six month period ended September 30, 2018. However, for details of our investments in our SPVs in the Fiscal
Year 2018 and the six month period ended September 30, 2018, see “Financial Statements”” on page 172.

Sale/ Purchase between SPVs and our Company

Our SPVs have not been involved in any sales or purchase with our Company where such sales or purchases

exceed in value in the aggregate of 10% of the total sales or purchases of our Company in Fiscal Years 2014,
2015, 2016, 2017 and 2018 and the six month period ended September 30, 2018.
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Accumulated profits or losses
There are no accumulated profits or losses of our SPVs that are not accounted for by our Company.
Loss-making SPVs

Except as disclosed in this Red Herring Prospectus, our Group Companies have not incurred losses in the
preceding Fiscal Year.

Other Confirmations

As of the date of this Red Herring Prospectus:

(i) none of our SPVs is listed or has been refused listing on any stock exchange in India or abroad; or

(if) except HPRCL and KPRCL, which have made a rights issue to its shareholders, none of our SPVs have
made any public or rights issue of equity shares in the last three years; or

(iii) none of our SPVs has become a sick company as specified under Sick Industrial Companies (Special
Provisions) Act, 1995; or is under winding up proceedings; or

(iv) none of our SPVs has become defunct; or

(v) none of our SPVs has made an application to the RoC, in the five years preceding from the date of filing
this Red Herring Prospectus with SEBI, for striking off its name.

Further, except as stated in “Financial Statements” on page 172, our SPVs have not received any significant
notes on the financial statements from the auditors.

Except for DRRL, none of our SPVs have a negative net worth.
Our SPVs have not been identified as a Wilful Defaulter.
There are no unsecured loans taken by the SPVs that can be recalled at any point in time.

Our SPVs is not prohibited from accessing the capital market for any reasons by the SEBI or any other
authorities.

Injunction or restraining order

As on the date of this Red Herring Prospectus, there are no injunctions or restraining orders against our
Company.

Capital raising activities, through equity or debt, by our Company

For details in relation to equity and debt capital raised by our Company, see “Capital Structure”, “Financial
Statements” and “Financial Indebtedness” on pages 82, 172 and 406 respectively.

Changes in the activities of our Company during the last five years

There have been no changes in the activities undertaken by our Company during a period of five years prior to
the date of this Red Herring Prospectus which may have had a material effect on the profits or loss of our
Company or affected our business including discontinuance of lines of business, loss of agencies or markets and
similar factors.

Defaults or rescheduling of borrowings with financial institutions/ banks and conversion of loans into
equity

There have been no defaults or rescheduling of borrowings with financial institutions, banks or conversion of
loans into equity in relation to our Company.

Lock-out, Strikes, etc.
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We have not experienced any strike, lock — outs or labour unrest.
Time and Cost Overruns in setting up the projects

Our Company has experienced time and cost overruns in relation to some of the projects commissioned by us, in
the ordinary course of its business.

Summary of key agreements
Shareholders Agreement:

1. Shareholders’ agreement dated April 22, 2004 entered into between our Company, Government of
Gujarat (“GoG”), Kandla Port Trust (“KPT”), Gujarat Adani Port Limited (“GAPL”) and Kutch Railway
Company Limited (“KRCL”).

The agreement was entered into for the purpose of implementation of Gandhidham — Palanpur gauge
conversion project through Kutch Railway Company Limited (SPV) for raising the necessary finances for
the project, completion of civil works and gauge conversion, installation of equipment and facilities for the
project, testing and commissioning and subsequent operations and maintenance of the railway line for a
period as specified in concession agreement.

The shares issued, subscribed and allotted to the parties shall rank pari-passu in all respects.
Rights of Shareholders

No Pledging of Shares: The parties shall not pledge, mortgage, hypothecate, charge or otherwise encumber
or grant any security interests of any kind whatsoever on any of the Shares nor otherwise use such Shares
nor otherwise use such Shares as collateral for any purpose which could result in an involuntary transfer of
such shares in favour of any person.

Pre-Emptive Rights: KRCL shall not issue or allot any further shares, unless such shares have first been
offered to the existing shareholders of KRCL.

Appointment / Removal of Directors: the board of KRCL shall comprise of 12 representative directors, six
directors shall be nominated by our Company, three by KPT, two by GAPI and one by GoG The parties who
have the right to appoint the directors on the board shall also have the right to require the removal and
replacement of such directors.

Lock-in Period: None of the parties shall transfer any part of the shares for a period commencing from the
date of the agreement till one year to any third party.

Other funding agreements: The investors have agreed that the anticipated balance project cost of 32530
million will be funded through debt from banks, financial institutions and/or investors. Any further increase
in the project cost in future shall be funded by equity/debt from banks, financial institutions and/or willing
investors.

Chairman

The Company shall have a part time non-executive chairman, who shall at all times be a nominee of MoR
Term and Termination

The agreement may be terminated by mutual consent of the parties in writing, upon the listing of shares on
one or more recognised stock exchanges as a consequence of an IPO, upon occurrence of any other event
which, under the law has the effect of terminating the agreement or on winding up of the company.
Termination of the agreement shall not release the parties from any liability which at the time of termination

has already accrued or which may accrue in respect of any act or omission occurring prior to such
termination.
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2. Shareholders and Share Subscription Agreement dated May 27, 2009 entered into between our Company,
Jindal Steel & Power Limited (“JSPL”), Bhushan Steel Limited (“BSL”) and Angul Sukinda Railway
Limited (“ASRL”).

The agreement was entered into for construction of new railway line in the jurisdiction of East Coast
Railway between Angul in Angul district, Orissa to Sukinda Road in Jaipur district through ASRL (SPV) for
raising necessary finances for the project, completion of civil works and other works for new rail line,
installation of equipment and facilities for the project, testing and commissioning and subsequent operations
and maintenance of the railway line for a period as specified in the concession agreement.

The shares issued, subscribed and allotted to the parties shall rank pari-passu in all respects.
Rights of Shareholders

No Pledging of Shares: The parties shall not pledge mortgage, hypothecate, charge or otherwise encumber or
grant any security interests of any kind whatsoever on any of the Shares nor otherwise use such Shares nor
otherwise use such Shares as collateral for any purpose which could result in an involuntary transfer of such
shares in favour of any person.

Pre-Emptive Rights: ASRL shall not issue or allot any further shares, unless such shares have first been
offered to the existing shareholders of ASRL.

Appointment / Removal of Directors: the board of ASRL shall comprise of seven representative directors,
three directors shall be nominated by our Company, one each by JSPL and BSL and one chairman to be
appointed by MoR in addition to directors nominated by our Company. The parties who have the right to
appoint the directors on the board shall also have the right to require the removal and replacement of such
directors.

Lock-in Period: None of the parties shall transfer any part of the shares for a period commencing from the
date of the agreement till on year to any third party.

Chairman
The Company shall have a part time non-executive chairman, who shall at all times be a nominee of MoR
Other funding agreements

The parties have agreed that the anticipated balance project cost of 6,320 million will be funded through
debt from banks, financial institutions and/or investors. Any further increase in the project cost in future
shall be funded as per the decision of the board. If the need arises to raise the level of equity from the
amount committed in the SHA, the parties shall come forward to meet the requirement of additional equity.

Term and Termination

The agreement may be terminated by mutual consent of the parties in writing, upon the listing of shares on
one or more recognised stock exchanges as a consequence of an IPO, upon occurrence of any other event
which, under the law has the effect of terminating the agreement or on winding up of the company.
Termination of the agreement shall not release the parties from any liability which at the time of termination
has already accrued or which may accrue in respect of any act or omission occurring prior to such
termination.

3. Shareholders and Share Subscription Agreement dated January 12, 2007 entered into between our
Company, Gujarat Maritime Board (“GMB”), Adani Petronet (Dahej) Port Private Limited (“APDPPL”),
Gujarat Narmada Valley Fertilizers Company Limited (“GNFC”), Dahej SEZ Limited (“DSL”) and
Bharuch — Dahej Railway Company Limited (“BDRCL”).

The agreement was entered for implementation of Bharuch — Dahej Railway Line Gauge Conversion project

through BDRCL (SPV) for raising the necessary finances for the project, completion of civil works and
other works for gauge conversion of railway line, installation of equipment and facilities for the project,
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testing and commissioning and subsequent operations and maintenance of the railway line for a period as
specified in the concession agreement.

The shares issued, subscribed and allotted to the parties shall rank pari-passu in all respects.
Rights of Shareholders

No Pledging of Shares: The parties shall not pledge mortgage, hypothecate, charge or otherwise encumber or
grant any security interests of any kind whatsoever on any of the Shares nor otherwise use such Shares nor
otherwise use such Shares as collateral for any purpose which could result in an involuntary transfer of such
shares in favour of any person.

Pre-Emptive Rights: BDRCL shall not issue or allot any further shares, unless such shares have first been
offered to the existing shareholders of BDRCL.

Appointment / Removal of Directors: the board of BDRCL shall comprise of six representative directors,
three directors shall be nominated by our Company, two by entities of Government of Gujarat, one by
APDPPL and one chairman to be appointed by MoR. The parties who have the right to appoint the directors
on the board shall also have the right to require the removal and replacement of such directors.

Lock-in Period: None of the parties shall transfer any part of the shares for a period commencing from the
date of the agreement till one year to any third party.

Chairman
The Company shall have a part time non-executive chairman, who shall at all times be a nominee of MoR
Other funding agreements

The parties have agreed that the anticipated balance project cost of 1,230 million will be funded through
debt from banks, financial institutions and/or investors. Any further increase in the project cost in future
shall be funded as per the decision of the board.

Term and Termination

The agreement may be terminated by mutual consent of the parties in writing, upon the listing of shares on
one or more recognised stock exchanges as a consequence of an IPO, upon occurrence of any other event
which, under the law has the effect of terminating the agreement or on winding up of the company.
Termination of the agreement shall not release the party from any liability which at the time of termination
has already accrued or which may accrue in respect of any act or omission occurring prior to such
termination.

. Shareholders and Share Subscription Agreement dated October 11, 2006 entered into between our
Company, Orissa Industrial Infrastructure Development Corporation (“IDCO”), Paradip Port Trust
(“PPT”), Essel Mining and Industries Limited (“EMIL”), Rungta Mines Limited (“RML”), Jindal Steel
and Power Limited (“JSPL”), Steel Authority of India Limited (“SAIL”), POSCO India Private Limited
(“POSCO”), MSPL Limited (“MSPL”) and Haridaspur-Paradip Railway Company Limited(“HPRCL”),
Haridaspur — Paradip New Line Project.

The agreement was entered into for the purpose of construction of the new railway line between Haridaspur
station and Paradip station and includes raising the necessary finances for the project, the completion of civil
works and other works for new railway line installation of equipments including signalling and
telecommunications and any other facilities for the project, testing and commissioning and subsequent
operations and maintenance of the railway line and railway services thereon for a period as specified in the
concession agreement.

The shares issued, subscribed and allotted to the parties shall rank pari-passu in all respects.

Rights of Shareholders
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No Pledging of Shares: The parties shall not pledge mortgage, hypothecate, charge or otherwise encumber or
grant any security interests of any kind whatsoever on any of the Shares nor otherwise use such Shares nor
otherwise use such Shares as collateral for any purpose which could result in an involuntary transfer of such
shares in favour of any person.

Pre-Emptive Rights: HPRCL shall not issue or allot any further shares, unless such shares have first been
offered to the existing shareholders of HPRCL.

Appointment / Removal of Directors: the board of HPRCL shall comprise of 11 representative directors, five
directors shall be nominated by our Company, one each by PPT, Government of Orissa, EMIL, RML and
POSCO and one chairman to be appointed by MoR amongst the directors nominated by our Company. The
parties who have the right to appoint the directors on the board shall also have the right to require the
removal and replacement of such directors.

Lock-in Period: None of the parties shall transfer any part of the shares for a period commencing from the
date of the agreement till one year to any third party.

Chairman
The Company shall have a part time non-executive chairman, who shall at all times be a nominee of MoR
Other funding agreements

The parties have agreed that the anticipated balance project cost of %3,230 million will be funded through
debt from banks, financial institutions and/or investors. Any further increase in the project cost in future
shall be funded as per the decision of the board.

Term and Termination

The agreement may be terminated by mutual consent of the parties in writing, upon the listing of shares on
one or more recognised stock exchanges as a consequence of an IPO, upon occurrence of any other event
which, under the law has the effect of terminating the agreement or on winding up of the company.
Termination of the agreement shall not release the party from any liability which at the time of termination
has already accrued or which may accrue in respect of any act or omission occurring prior to such
termination.

. Shareholders and Share Subscription Agreement dated October 13, 2006 entered into between our
Company, the State of Andhra Pradesh, Krishnapatham Port Company Limited, National Mineral
Development Corporation Limited, Krishnapatnam Railway Company Limited.

The agreement was entered into for the purpose of the construction of the new railway line between
Obulavaripalle in Kadapa district, Andhra Pradesh to Krishnapatnam in Nellore District and includes raising
of necessary finances for the project, the completion of civil works, installation of equipments and facilities
for the project, testing and commissioning and subsequent operations and maintenance of the railway line
and railway line and railway services thereon for a period as specified in the concession agreement.

The shares issued, subscribed and allotted to the parties shall rank pari-passu in all respects.

Rights of Shareholders

No Pledging of Shares: The parties shall not pledge mortgage, hypothecate, charge or otherwise encumber or
grant any security interests of any kind whatsoever on any of the Shares nor otherwise use such Shares nor
otherwise use such Shares as collateral for any purpose which could result in an involuntary transfer of such

shares in favour of any person.

Pre-Emptive Rights: KPRCL shall not issue or allot any further shares, unless such shares have first been
offered to the existing shareholders of KPRCL.

Appointment / Removal of Directors: the board of KPRCL shall comprise of eight representative directors,
two directors shall be nominated by our Company, two nominated by KPRCL, one by Government of
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Andhra Pradesh, one by NMDC and one chairman to be appointed by MoR in addition to directors
nominated by our Company. The parties who have the right to appoint the directors on the board shall also
have the right to require the removal and replacement of such directors.

Lock-in Period: None of the parties shall transfer any part of the shares for a period commencing from the
date of the agreement till one year to any third party.

Chairman
The Company shall have a part time non-executive chairman, who shall at all times be a nominee of MoR
Other funding agreements

The parties have agreed that the anticipated balance project cost of 3,180 million will be funded through
debt from banks, financial institutions and/or investors and viability gap of 500 million by the Government
of India, if the same is approved. In case viability gap is not approved by the Ministry of Finance, then the
same shall be met through debt. Any further increase in the project cost in future shall be funded as per the
decision of the board.

Term and Termination

The agreement may be terminated by mutual consent of the parties in writing, upon the listing of shares on
one or more recognised stock exchanges as a consequence of an IPO, upon occurrence of any other event
which, under the law has the effect of terminating the agreement or on winding up of the company.
Termination of the agreement shall not release the party from any liability which at the time of termination
has already accrued or which may accrue in respect of any act or omission occurring prior to such
termination.

Other agreements
Memorandum of understanding signed with Ministry of Railways for the financial year 2018-19
Our Company enters into an MoU with MoR in consultation with DPE every financial year which sets out
certain financial, physical and other performance targets (“Targets”) before the beginning of the financial
year and the performance of our Company is evaluated against the Targets at the end of the financial year.
For the financial year 2018-19, our Company has entered into an MoU dated May 21, 2018 wherein our
Company has undertaken to complete Gunter-Tenali doubling with electrification, assessment of level in
line with project management maturity model, registration of new MSE vendors, start-up entrepreneurs
with GST No., completion of doubling/ new line/ gauge conversion without time overrun, online human
resource management system implementation and its integration with finance, completion of 26 km stretch
of Raipur- Titlagarh DL, completion of 26 km stretch of Bina- Kota DL and completion of 26 km stretch
of Daund- Gulbarga DL.

Financial and Strategic Partners

As on the date of this Red Herring Prospectus, our Company does not have any strategic or financial partners.

Details regarding acquisition of business/undertakings, mergers, amalgamations and revaluation of assets

As on the date of this Red Herring Prospectus, our Company has not acquired any business or undertaking, or
entered into any scheme of merger or amalgamation since incorporation.

Further, our Company has not revalued its assets since incorporation.
Details of guarantees given to third parties by our Promoter

As on the date of this Red Herring Prospectus, our Company’s Promoter has not provided any guarantee to any
third parties.
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Partnership Firms

As on the date of this Red Herring Prospectus, our Company is not party to any partnership firm.
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OUR MANAGEMENT

Under the requirements of the Companies Act and our Articles of Association, our Company is currently
authorized to have not less than three and not more than 15 directors. As of the date of this Red Herring
Prospectus, our Company’s Board is chaired by an Executive Director, and consists of 12 Directors, of which
four are Executive Directors, two are Government Nominee Directors and six are Independent Directors out of
which one is a woman director. Subject to the provisions of the Companies Act, the President of India, in terms

of our A0A, is entitled to appoint all Directors.

Our Board

The following table sets forth details regarding our Board as on the date of this Red Herring Prospectus:

Name, Designation, Address, Occupation,
Nationality, Term and DIN

Age (in years)

Other Directorships

Pradeep Gaur
Designation: Chairman & Managing Director

Address: No. 121/E, Railway Colony Teynampet,
Chennai - 600018, Tamil Nadu, India

Occupation: Service
Nationality: Indian

Term: For a period of five years from September 1,
2018 to August 31, 2023.

DIN: 07243986

53

High Speed Rail Corporation
of India Limited

Ajay Kumar
Designation: Director (Personnel)

Address: Flat No. 10212, ATS One Hamlet, Sector
104, Gautam Buddha Nagar, Noida -201304, India

Occupation: Service
Nationality: Indian

Term: For a period of five years from October 24,
2018 to October 23, 2023.

DIN: 08249293

56

Nil

Vijay Anand
Designation: Director (Projects)

Address: 42 Railway Officers Enclave, San Martin
Marg Chanakya Puri, New Delhi-110021, India

Occupation: Service

Nationality: Indian

Term: For a period of five years from April 09, 2011 to
April 08, 2016. The term was extended for a period of

two years from April 09, 2016 to April 08, 2018. The
term was further extended from April 09, 2018 to July

59

High Speed Rail Corporation
of India Limited
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Name, Designation, Address, Occupation,
Nationality, Term and DIN

Age (in years)

Other Directorships

31, 2019.

DIN: 01874842

Arun Kumar 59 High Speed Rail Corporation
of India Limited
Designation: Director (Operations)
Address: Flat No 1403, Tower Jack, Shipra Srishti
Apartment, Hinsa Khand 1 Indirapuram Ghaziabad-
201014, Uttar Pradesh, India
Occupation: Service
Nationality: Indian
Term: For a period of five years from October 10,
2017 to October 09, 2022.
DIN: 02486535
Sukhmal Chand Jain 52 e Pipavav Railway
Corporation Limited
Designation: Government Nominee Director e IRCON International
Limited
Address: 24-C, S. P. Marg, Railway Officer’s Enclave,
Chanakyapuri, New Delhi — 110 021, India
Occupation: Service
Nationality: Indian
Term: Appointed on January 02, 2017 till he holds the
post of Executive Director (Works), Railway Board or
further orders from the MoR, whichever is earlier.
DIN: 07564584
A. P. Dwivedi 55 e  RITES Limited
e  Konkan Railway
Designation: Government Nominee Director Corporation Limited
Address: Quarter No.701, Type — 6A, Block — F, Floor
—7, Deen Dayal Upadhaya Marg, New Delhi — 110002,
India
Occupation: Service
Nationality: Indian
Term: Appointed on February 21, 2018 till he holds
the post of Executive Director (PSU), Railway Board
or further orders from the MoR, whichever is earlier.
DIN: 07122333
Sabita Pradhan 57 Nil

Designation: Independent Director

Address: Andrews Palli, Santiniketan, Birbhum — 731
235, West Bengal, India
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Name, Designation, Address, Occupation,
Nationality, Term and DIN

Age (in years)

Other Directorships

Occupation: Professor
Nationality: Indian

Term: For a period of three years with effect from
September 19, 2017 to September 18, 2020.

DIN: 07977780

Shiv Kumar Gupta
Designation: Independent Director

Address: A-4, Tejpal Singh Enclave, Delhi Road,
Meerut — 250 002, Uttar Pradesh, India

Occupation: Chartered Accountant
Nationality: Indian

Term: For a period of three years with effect from
April 01, 2016 to March 31, 20109.

DIN: 07391077

51

Nil

Vinayak Bhalachandra Karanjikar

Designation: Independent Director

Address: B-6, Om Eashkrupa HS, 122 Sant Janabai
Road, Vile Parle (East), Mumbai - 400 057,
Maharashtra, India

Occupation: Management Consultant

Nationality: Indian

Term: For a period of three years with effect from
April 01, 2016 to March 31, 20109.

DIN: 06518026

56

e Manachi Lekhak
Sanghatana

e Genaastha  Pharmacy
Private Limited

e Terracon

Private Limited

Ecotech

Rajen Habib Khwaja

Designation: Independent Director

Address: 50, Aditya Royal Palms, 7 Tombs Road,
Towli Chowki, Opposite Azaan International School,
Golconda, Hyderabad - 500 008, Telangana, India
Occupation: Retired IAS.

Nationality: Indian

Term: For a period of three years with effect from
September 19, 2017 to September 18, 2020.

DIN: 00101884

65

M.P. State
Development
Limited

Tourism
Corporation

Dr. L V Muralikrishna Reddy

51

e Legend Technologies
(India) Private Limited
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Name, Designation, Address, Occupation, Age (in years) | Other Directorships
Nationality, Term and DIN

Designation: Independent Director

e The Kerala Minerals
Address: #3743, 11" Cross, 13™ B Main Indiranagar, and Metals Limited
HAL 2" Stage, Bangalore — 560038, India

) ] e ENTI Innovations
Occupation: Service Private Limited
Nationality: Indian

Term: For a period of three years from March 08, 2018
to March 07, 2021.

DIN: 03316871

Dr. Anil Kumar 58 Nil
Designation: Independent Director

Address: Indu Raj, Deopuri Khajpura, B.V. College,
Patna — 800014, Bihar, India

Occupation: Professor
Nationality: Indian

Term: For a period of three years from March 08, 2018
to March 07, 2021

DIN: 00961397

Relationship between our Directors

None of our Directors are related to each other in terms of the definition of ‘relative’ under Section 2 (77) of
the Companies Act, 2013.

Arrangement or understanding with major shareholders, customers, suppliers or others

As per our Articles of Association, the Chairman of the Board and the Government representatives on the
Board shall be appointed by the President of India. Other members of the Board shall be appointed or
reappointed by the President of India in consultation with the Chairman of the Board. The Directors shall be
paid such remuneration as the President of India may, from time to time, determine. The Directors appointed
shall be entitled to hold office for such period as the President of India may determine. Except as stated above,
none of our Directors or Key Management Personnel have been appointed pursuant to any arrangement or
understanding with major shareholders, customers, suppliers or others.

Brief profiles of our Directors

Pradeep Gaur, aged 53 years, is the chairman and managing Director of our Company. He has been
associated with our Company since 2005 and was appointed as a managing Director in September, 2018.
Previously, he was working as Executive Director/Projects/South and was in-charge of our PIUs in Chennai,
Bengaluru and Rishikesh. He has completed his Bachelor of Engineering in Civil Engineering from the then
REC, Kurukshetrra (now NIT, Kurukshetra) in 1986. He is a 1987 batch Indian Railway Service of Engineers
officer. After working in Indian Railways, he has been associated with our Company in capacities of Chief
Project Manager and Executive Director since 2005.

Ajay Kumar, aged 56 years, is the Director (Personnel) of the Company. He has been associated with our
Company since 2007 in various capacities and prior to his appointment as Director (Personnel) he was
working as Executive Director (HR). He holds a Masters Degree in Geology from Patna University. After
qualifying the Indian Civil Services Examination, he joined Indian Railway Personnel Service in 1988. He is
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responsible for looking after aspects of corporate governance and formulation and implementation of CSR
policies and projects in our Company. Prior to joining our Company, he was with the Indian Railways in
various capacities until 2007.

Vijay Anand, aged 59 years, is the Director (Projects) of our Company. He has been associated with our
Company since 2010 and was appointed as a Director in 2011. He holds a bachelor’s degree in engineering
(civil) from Punjab Engineering College, Punjab University, Chandigarh, and has qualified his Indian Railway
Services of Engineers Exam in 1981. He has received a certificate from the Institute of Engineers (Indian),
Delhi State Centre for significant contribution to the advancement and application of practice of Engineering in
India. He has been the chief project manager of line - 3 of Metro Phase — | from 2001 to 2007. He has served as
the Chief Project Manager, Delhi Metro Rail Corporation wherein he executed 22.79 km long corridor in
record time of three years. Thereafter, he has been on the board of management of Delhi Metro Rail
Corporation as the Functional director (Project Planning) till 2009. He has over 35 years of experience in
railway sector.

Arun Kumar, aged 59 years, is the Director (Operations) of our Company. He has been associated with our
Company since 2008 and was appointed as a Director in 2017. He holds a bachelor’s degree in engineering
(civil) from Banaras Hindu University and has qualified the Indian Railways Service of Engineers in 1982. He
has been associated with the Indian Railways from 1984 till 2010. He has an experience of over 30 years in
railways sector working with Indian Railways wherein he also served as a Chief Engineer & Executive
Director (Track Modernization). He has served in North East (North Frontier Railway) and made contribution
in construction and maintenance of railway infrastructures in very difficult hilly terrain.

Sukhmal Chand Jain, aged 52 years, is the Government Nominee Director in our Company. He has been
associated with our Company since 2017. He holds a bachelor’s degree in technology (civil) from Govind
Ballabh Pant University of Agriculture & Technology, Pantnagar, a master’s degree in technology from Indian
Institute of Technology, Delhi and has qualified the Indian Railways Service of Engineers. He is presently
working as Executive Director (Works) in Ministry of Railways. He has 27 years of experience in Indian
Railways.

A. P. Dwivedi, aged 55 years, is the Government Nominee Director on the Board of our Company. He has
been associated with our Company since 2018. He holds a bachelor’s degree in civil engineering from Indian
Institute of Technology, Delhi and is presently working as Executive Director (PSU & High Speed), Railway
Board. He has over 28 years of experience.

Sabita Pradhan, aged 57 years, is an independent Director of our Company. She was appointed as the Director
of our Company in 2017. She holds a bachelor’s degree in arts from Sambalpur University, master’s degree in
philosophy from Sambalpur University, and doctorate in philosophy from Visva Bharati University. She has 37
years of experience in teaching & research in linguistics & stylistics, modern literature.

Shiv Kumar Gupta, aged 51 years, is an independent Director of our Company. He was appointed as the
Director in 2016. He is a qualified chartered accountant and holds a bachelor’s degree in commerce and law
from Meerut University, and master’s degree in business administration from Punjab Technical University and
also done post qualification courses viz. Diploma in Information System Audit, International Financial
Reporting Standards and Arbitration Concurrent Audit conducted by the Institute of Chartered Accountants of
India. He has over 20 years of work experience.

Vinayak Bhalachandra Karanjikar, aged 56 years, is an independent Director of our Company. He was
appointed as the Director in 2016. He holds a Diploma in Engineering from Government of Polytechnic, Dhule.
He is an electrical engineer and a certified Systems, Applications, Products Platinum level consultant. He has
completed a certificate course in Business Modeling from Rational University. He has also been a lecturer in
Operations & Management Information System in the Leavey School of Business at Santa Clara University,
California (USA). He has been certified as an SAP R/3 Application consultant, sales and distribution by the
SAP Partner Academy.

Rajen Habib Khwaja, aged 65 years, is an independent Director of our Company and has been associated
with our Company since 2017. He holds a bachelor’s degree in arts from St. Stephen’s College, Delhi
University and a master’s degree in history from Aligarh Muslim University, Aligarh.He joined the Indian
Administrative Service in 1976. He has, in past, served as the Director — General of Administrative Staff
College of India, Hyderabad. He has an experience of over 38 years in administration.
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Dr. L V Muralikrishna Reddy, aged 51 years, is an independent Director of our Company. He was appointed
as the Director in 2018. He holds a bachelor’s degree in chemical engineering from Mangalore University, a
master’s degree in technology on energy systems from Jawaharlal Nehru Technical University, and a doctorate
of philosophy in energy conservation from Bangalore University. He has over 25 years of experience.

Dr. Anil Kumar, aged 58 years, is an independent Director of our Company. He was appointed as the
Director in 2018. He holds a master’s degree in science (geology)from Ranchi University and a Doctorate of
Philosophy (geology) from Patna University. He has over 26 years of experience in the field of education.

Borrowing powers of the Board

Pursuant to our Articles of Association, and in accordance with Sections 73-76, 179 and 180(1)(c) of the
Companies Act, 2013 and rules made thereunder, our Board has been authorised to borrow such monies which
together with the money already borrowed does not exceed the paid up share capital and free reserves of our
Company.

Details of appointment and term of Directors

Sr. | Name of the | Letter of Appointment Date of Appointment | Term

No. | Director

1. Pradeep Gaur Letter issued by MoR | September 1, 2018 For a period of five
bearing reference number years w.e.f.
2017/E(O)11/40/24 dated September 1, 2018 or
August 6, 2018 till the date of his

superannuation,  or
until further orders,
whichever is the
earliest.

2. Ajay Kumar Letter issued by MoR | October 24, 2018 For a period of five
bearing reference number years w.e.f. October
2018/E(O)Il/40/1  dated 24, 2018 or till the
October 24, 2018 date of his

superannuation,  or
until further orders,
whichever is the
earliest.

3. Vijay Anand Letter issued by MoR | May 04, 2011 For a period of five

bearing reference number
2010/E(O)11/40/4  dated
March 24, 2011

Extension letter issued by
MoR bearing reference
number
2008/E(O)11/40/11 dated
February 22, 2016

years w.e.f. April 09,
2011 or till the date
of his
superannuation,  or
until further orders,
whichever is the
earliest.

An extension was
granted for two w.e.f.

Extension letter issued by April 09, 2016 or
MoR bearing reference unitil further orders.
number

2008/E(O)11/40/11 dated
January 25, 2018

Another  extention
was granted for one
year w.e.f April 09,
2018 till July 31,
20109.
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Sr. | Name of the | Letter of Appointment Date of Appointment | Term

No. | Director

4, Arun Kumar Letter issued by MoR | October 10, 2017 Five years with effect
bearing reference from the date of his

number2015/E(O)I1/40/20
dated October 10, 2017

assumption of regular
charge of the post or
till the date of his
superannuation,  or
until further orders,

whichever is the

earliest.
5. Sukhmal C. Jain Letter issued by the MoR | January 18, 2017 With immediate
bearing reference number effect or  further

2003/PL/92/7
January 02, 2017

dated

orders whichever is
earlier.

6. A. P. Dwivedi

Letter issued by the MoR
bearing reference number
2003/PL/92/7 dated
February 21, 2018

March 23, 2018

With immediate
effect or  further
orders whichever is
earlier.

7. Sabita Pradhan

Letter issued by the MoR
bearing reference number
2009/PL/52/1 dated
September 19, 2017

October 17, 2017

With immediate
effect for a period of
three years or until
further orders,
whichever is earlier.

8. Shiv K. Gupta Letter issued by the MoR | April 01, 2016 With immediate
bearing reference number effect for a period of
2009/PL/52/1 dated April three years or until
01, 2016 further orders,

whichever is earlier.

9. Vinayak B. | Letter issued by the MoR | April 01, 2016 With immediate

Karanjikar bearing reference number effect for a period of
2009/PL/52/1 dated April three years or until
01, 2016 further orders,

whichever is earlier.

10. | Rajen H. Khwaja Letter issued by the MoR | October 13, 2017 With immediate

bearing reference number
2009/PL/52/1 dated
September 19, 2017

effect for a period of
three years or until
further orders,
whichever is earlier.

11. | Dr. L V | Letter issued by the MoR | March 23, 2018 For a period of three
Muralikrishna bearing reference number years or until further
Reddy 2009/PL/52/1 dated orders whichever is

March 08, 2018 earlier.
12. | Dr. Anil Kumar Letter issued by the MoR | May 21, 2018 For a period of three

bearing reference number
2009/PL/52/1 dated
March 08, 2018 and
corrigendum dated May
05, 2018  regarding
rectification of name.

years or until further
orders whichever is
earlier.

Remuneration to our Chairman and Managing Director and Whole Time Directors

The following table sets forth the details of remuneration paid by our Company to the Chairman and Managing
Director and existing whole-time Directors for the Financial Year 2018:

®)

Name of the Director Total remuneration
Pradeep Gaur Nil”
Ajay Kumar Nil™
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Name of the Director

Total remuneration

Vijay Anand

8,130,348

Arun Kumar

5,280,523

“The Director was appointed on September 1, 2018
““The Director was appointed on October 24, 2018

Terms of appointment of Directors

Terms of appointment of our executive and whole — time Directors

Below are the details of their terms of appointment:

1. Pradeep Gaur

Term For a period of five years with effect from September 01, 2018 or till the date of
superannuation or until further orders.

Pay A Dbasic pay of 32,13,660/- per month in the scale of 32,00,000-3,70,000 from the
date of assumption of office.

Headquarters His headquarters will be at New Delhi where the registered office/ headquarters of

the Company is located. He will be liable to serve in any part of the country at the
discretion of the Company.

Dearness allowance

He would be paid dearness allowance in accordance with the new industrial dearness
allowance scheme spelt out in in DPE’s office memorandum August 03, 2017.

House rent allowance

He would be entitled to house rent allowance as per rates indicated in DPE’s office
memorandum dated August 03, 2017 and August 04, 2017.

Annual increment

He will be eligible to draw his annual increment @3% of basic pay on the
anniversary date of his appointment in the scale as above, and further increments on
the same date in subsequent years until the maximum of pay scale is reached. After
reaching the maximum of the scale, one stagnation increment equal to the rate of last
increment drawn will be granted on completion of every two year period from the
date he reached the maximum of his pay scale provided his performance rating stands
as ‘Good’ or above. He will be granted a maximum of three such stagnation
increments.

Conveyance

He will be entitled to the facility of staff car for private use in terms of DPE’s office
memorandum dated January 21, 2013 and November 04, 2013.

Performance related

He will be eligible for approved performance related payment as per office

payment memorandum dated August 03, 2017.

Other benefits and | He will be eligible for superannuation benefits based on approved schemes as per
perquisites [ | DPE’s office memorandum dated August 03, 2017.

superannuation

Leave He will remain subject to the leave rules of our Company.

Restriction on | He shall not accept any appointment or post, whether advisory or administrative, in
joining private | any firm or company whether Indian or foreign, with which our Company has or had
commercial business relations, within one year from the date of his retirement/ resignation,
undertakings  after | without prior approval of the Government of India.

retirement /

resignation

Conduct, discipline | The conduct, discipline and appeal rules framed by our Company in respect of their

and appeal rules

non-workmen category of staff would also mutatis mutandis apply to him with the
modification that the disciplinary authority in his case would be the President of
India.

The Government of India also reserves the right not to accept his resignation if the
circumstances so warrant, i.e. the disciplinary proceedings are pending or a decision
has been taken by the competent authority to issue a charge sheet to him.

2. Ajay Kumar

Term

For a period of five years with effect from October 24, 2018 or till the date of
superannuation or until further orders.
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Pay A basic pay of ¥2,13,660/- per month in the scale of ¥1,80,000-3,40,000 from the date
of assumption of office.
Headquarters His headquarters will be at New Delhi where the registered office/ headquarters of the

Company is located. He will be liable to serve in any part of the country at the
discretion of the Company.

Dearness allowance

He would be paid dearness allowance in accordance with the new industrial dearness
allowance scheme spelt out in in DPE’s office memorandum August 03, 2017.

House rent

allowance

He would be entitled to house rent allowance as per rates indicated in DPE’s office
memorandum dated August 03, 2017 and August 04, 2017.

Annual increment

He will be eligible to draw his annual increment @3% of basic pay on the anniversary
date of his appointment in the scale as above, and further increments on the same date
in subsequent years until the maximum of pay scale is reached. After reaching the
maximum of the scale, one stagnation increment equal to the rate of last increment
drawn will be granted on completion of every two year period from the date he
reached the maximum of his pay scale provided his performance rating stands as
‘Good’ or above. He will be granted a maximum of three such stagnation increments.

Conveyance He will be entitled to the facility of staff car for private use in terms of DPE’s office
memorandum dated January 21, 2013 and November 04, 2013.
Performance He will be eligible for approved performance related payment as per office

related payment

memorandum dated August 03, 2017.

Other benefits and

He will be eligible for superannuation benefits based on approved schemes as per

perquisites | | DPE’s office memorandum dated August 03, 2017.

superannuation

Leave He will remain subject to the leave rules of our Company.

Restriction on | He shall not accept any appointment or post, whether advisory or administrative, in
joining private | any firm or company whether Indian or foreign, with which our Company has or had
commercial business relations, within one year from the date of his retirement/ resignation, without
undertakings after | prior approval of the Government of India.

retirement /

resignation

Conduct, discipline
and appeal rules

The conduct, discipline and appeal rules framed by our Company in respect of their
non-workmen category of staff would also mutatis mutandis apply to him with the
modification that the disciplinary authority in his case would be the President of India.

The Government of India also reserves the right not to accept his resignation if the
circumstances so warrant, i.e. the disciplinary proceedings are pending or a decision
has been taken by the competent authority to issue a charge sheet to him.

3. Vijay Anand

Term For a period of five years with effect from the date of assumption of the post or till
the date of superannuation or until further orders.
The term was extended for a period of two years w.e.f. April 09, 2016

Pay A basic pay of ¥75,000/- per month in the scale of ¥75,000-100,000 from the date
of assumption of office.
The current basic pay consequent to implementation of third Pay Revision
Committee for CPSEs is ¥232,880/- per month.

Headquarters His headquarters will be at Delhi where the registered office/ headquarters of the

Company is located. He will be liable to serve in any part of the country at the
discretion of the Company.

Dearness allowance

He would be paid dearness allowance in accordance with the new industrial

dearness allowance scheme spelt out in in DPE’s office memorandum dated
November 26, 2008 and April 02, 2009.

House rent

allowance

He would be entitled to house rent allowance as per rates indicated in DPE’s office
memorandum dated August 04, 2017.

Annual increment

He will be eligible to draw his annual increment @ 03% of basic pay on the
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anniversary date of his appointment in the scale and further increments on the
same date in subsequent years until the maximum of pay scale is reached. After
reaching the maximum of the scale, one stagnation increment equal to the rate of
last increment drawn will be granted on completion of every two year period from
the date he reached the maximum of his pay scale provided his performance rating
stands as ‘Good’ or above. He will be granted a maximum of three such stagnation
increments.

Conveyance He will be entitled to the facility of staff car for private use.

Performance related | He will be eligible for approved performance related payment as per office
payment memorandum dated November 26, 2008, February 09, 2009 and April 02, 2009.
Other benefits and | He will be eligible for superannuation benefits based on approved schemes as per
perquisites / | DPE’s office memorandum dated November 26, 2008 and April 02, 2009.
superannuation

Leave He will remain subject to the leave rules of our Company.

Restriction on | He shall not accept any appointment or post, whether advisory or administrative,
joining private | in any firm or company whether Indian or foreign, with which our Company has
commercial or had business relations, within one year from the date of his retirement/
undertakings after | resignation, without prior approval of the Government of India.

retirement /

resignation

Conduct, discipline | The conduct, discipline and appeal rules framed by our Company in respect of

and appeal rules

their non-workmen category of staff would also mutatis mutandis apply to him
with the modification that the disciplinary authority in his case would be the
President of India.

The Government of India also reserves the right not to accept his resignation if the
circumstances so warrant, i.e. the disciplinary proceedings are pending or a
decision has been taken by the competent authority to issue a charge sheet to him.

4, Arun Kumar

Term For a period of five years with effect October 10, 2017 or till the date of
superannuation or until further orders.

Pay A basic pay of ¥87,430/- per month in the scale of 375,000-100,000 from the date
of assumption of office.
The current basic pay consequent to implementation of third Pay Revision
Committee for CPSEs is 3227, 300/- per month.

Headquarters His headquarters will be at New Delhi (as per the corrigendum bearing reference

no. 2015/E(O)I11/40/20 dated February 11, 2019 to the letter of appointment) where
the registered office/ headquarters of the Company is located. He will be liable to
serve in any part of the country at the discretion of the Company.

Dearness allowance

He would be paid dearness allowance in accordance with the new industrial

dearness allowance scheme spelt out in in DPE’s office memorandum dated
November 26, 2008 and April 02, 2009.

House rent

allowance

He would be entitled to house rent allowance as per rates indicated in DPE’s office
memorandum dated August 04, 2017.

Annual increment

He will be eligible to draw his annual increment @ 03% of basic pay on the
anniversary date of his appointment in the scale and further increments on the
same date in subsequent years until the maximum of pay scale is reached. After
reaching the maximum of the scale, one stagnation increment equal to the rate of
last increment drawn will be granted on completion of every two year period from
the date he reached the maximum of his pay scale provided his performance rating
stands as ‘Good’ or above. He will be granted a maximum of three such stagnation
increments.

Conveyance He will be entitled to the facility of staff car for private use.
Performance related | He will be eligible for approved performance related payment as per office
payment memorandum dated November 26, 2008, February 09, 2009 and April 02, 2009.

Other benefits and

He will be eligible for superannuation benefits based on approved schemes as per
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perquisites / | DPE’s office memorandum dated November 26, 2008 and April 02, 20009.
superannuation

Leave He will remain subject to the leave rules of our Company.

Restriction on | He shall not accept any appointment or post, whether advisory or administrative,
joining private | in any firm or company whether Indian or foreign, with which our Company has
commercial or had business relations, within one year from the date of his retirement/

undertakings after | resignation, without prior approval of the Government of India.
retirement /

resignation
Conduct, discipline | The conduct, discipline and appeal rules framed by our Company in respect of
and appeal rules their non-workmen category of staff would also mutatis mutandis apply to him

with the modification that the disciplinary authority in his case would be the
President of India.

The Government of India also reserves the right not to accept his resignation if the
circumstances so warrant, i.e. the disciplinary proceedings are pending or a
decision has been taken by the competent authority to issue a charge sheet to him.

Remuneration payable to our non — executive and Independent Directors

Pursuant to a resolution of our Board dated August 13, 2018, our Independent Directors, except the
government nominee directors, are entitled to receive sitting fees of 325,000 for attending each meeting of our
Board and committees thereof, respectively.

Our Government Nominee Director(s) are not entitled to any remuneration or sitting fees from our Company.

Details of the sitting fees paid to our Independent Directors during the Fiscal Year 2018 are set forth below:

Sr. No Name of the Director Sitting fees paid (in )
1. Shiv Kumar Gupta 240,000
2. Vinayak B Karanjikar 180,000
3. Sabita Pradhan 12,000
4. Rajen Habib Khwaja 36,000
5. Dr. L V Muralikrishna Reddy 12,000
6. Dr. Anil Kumar* Nil

*The Director was appointed on May 21, 2018.
Remuneration paid or payable from our Subsidiary and associate companies

No remuneration was paid or is payable to our Directors by our Subsidiary and / or our associate companies in
the last two years.

Loans to Directors
Except for Mr. Ajay Kumar, Director (Personnel), who has availed a multi-purpose advanced loan of
500,000, as on the date of the RHP, there are no outstanding loans availed by our Directors from our

Company.

Further, as on the date of this Red Herring Prospectus, none of our Directors are related to the beneficiaries of
loans, advances and sundry debtors of our Company.

Bonus or profit sharing plan for the Directors

Except for the performance related pay as disclosed in “Our Management- Terms of Appointment of Directors”,
none of our Directors is a party to any bonus or profit sharing plan of our Company.

Shareholding of our Directors

Our Articles of Association do not require the Directors to hold any qualification shares. Further, as on the date
of this Red Herring Prospectus, except S. C. Jain, who holds 1 share as a nominee on behalf of our Promoter,
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none of our Directors hold any shares in our Company.
Shareholding of Directors in Subsidiary

Except for Arun Kumar, Ajay Kumar and Vijay Anand who hold one share each as nominee shareholders of
the Company, none of our Directors hold any shares in our Subsidiary.

Shareholding of Directors in SPVs

Except as stated below, none of our Directors hold any equity shares in our SPVs:

Name of the Director Name of the SPV No. of equity shares of face
value of 310 each*
Pradeep Gaur KPRCL 1
Pradeep Gaur BDRCL 1
Vijay Anand BDRCL 1
Vijay Anand DRRL 1
Arun Kumar KPRCL 1
Arun Kumar ASRL 1
Arun Kumar BDRCL 1
Arun Kumar HPRCL 1

*held as nominee shareholder of the Company
Details of service contracts entered into by the directors with the Company

Except in the case of our Executive Directors, there exist no service contracts, entered into by our Company
with any Directors pursuant to which they are entitled to benefits upon termination of employment.

Interest of Directors
Our executive and Independent Directors (except the Government Nominee Directors) may be deemed to be
interested in the extent of fees if any, payable to them for attending meetings of the Board or a committee

thereof and to the extent of other remuneration and reimbursement of expenses, if any, payable to them.

Our Government Nominee Directors may be deemed to be interested to the extent of the shareholding in our
Company as a nominee of the President of India.

Our Directors may also be interested to the extent of Equity Shares, if any (together with dividends and other
distributions in respect of such Equity Shares), held by them or held by the entities in which they are associated
as promoters, directors, partners, proprietors or trustees or held by their relatives or that may be subscribed by
or allotted to the companies, firms, ventures, trusts in which they are interested as promoters, directors,
partners, proprietors, members or trustees, pursuant to the Offer.

Our Directors do not have any interest in appointment of the BRLMSs, Registrar to the Offer, Banker to the
Offer or any such intermediaries registered with SEBI.

Interest in promotion or formation of our Company

Except as mentioned above, our Directors have no interest in the promotion or formation of our Company.
Interest in property

Our Directors have no interest in any property acquired by our Company within the two years preceding the
date of this Red Herring Prospectus, or presently intended to be acquired by our Company or in any transaction
for acquisition of land, construction of buildings and supply of machinery. Further, none of our Directors are
related to an entity from which our Company has acquired land or proposes to acquire land.

Payment of benefits (non-salary related)

Our Company has not paid in the last two years preceding the date of this Red Herring Prospectus, and does not

157




intend to pay, any non-salary related amount or benefits to our Directors, otherwise than in ordinary course of
employment.

Appointment of relatives to a place of profit

As on date of the Red Herring Prospectus, none of the relatives of any of the Directors have been appointed to
an office or place of profit in our Company. No proceedings/ investigations have been initiated by SEBI against
any of our Directors.

Business interest

Except as stated in “Financial Statements” on page 172, our Directors do not have any other interest in our
business or our Company.

Confirmations
None of our Directors have been identified as a Wilful Defaulter.

None of our Directors are currently directors on, or have been directors on, the board of listed companies that
are, or have been delisted from any stock exchange(s).

Our Directors are currently not, and have not been, during the five years preceding the date of the Draft Red
Herring Prospectus, on the board of any listed company whose shares have been or were suspended from being
traded on BSE or NSE.

Corporate Governance

In addition to the applicable provisions of the Companies Act, 2013 and DPE Guidelines on Corporate
Governance for Central Public Sector Enterprises with respect to corporate governance, the provisions of the
SEBI Listing Regulations will also be applicable to our Company immediately upon the listing of the Equity
Shares on the Stock Exchanges.

Regulation 17(1)(b) of the SEBI Listing Regulations requires a listed company having an executive chairperson
to have at least half of its board comprise of independent directors. As of the date of this Red Herring
Prospectus, our Company’s Board is chaired by an Executive Director, and consists of 12 Directors, of whom
six are Independent Directors which includes one woman director on our Board. Accordingly, our Board is
currently in compliance with Regulation 17(1) and 18(3) read with Schedule Il — Part C, 19(4) read with
Schedule Il — Part D and 19(1)(b) of the SEBI Listing Regulations.

Pursuant to a MCA notification dated June 05, 2015, the Central Government has exempted/ modified the
applicability of certain provisions of the Companies Act, 2013 in respect of government companies. In
accordance with this notification, the DPE Guidelines on Corporate Governance for Central Public Sector
Enterprises and pursuant to our Articles, matters pertaining to, among others, appointment, remuneration and
performance evaluation of our Directors are determined by the President of India. Further, our Statutory
Auditor is appointed by the Comptroller and Auditor General of India. Accordingly, in so far as the aforestated
matters are concerned, the terms of reference of our Nomination and Remuneration Committee and Audit
Committee only allow these committees to take on record the actions of the President of India or the
Comptroller and Auditor General of India, as the case may be. See also “Risk Factor — Our Company being a
CPSE is currently not in compliance with certain provisions of the SEBI Listing Regulations and Companies
Act, as may be applicable, in relation to the terms of reference of the Audit Committee and the Nomination
and Remuneration Committee.” on page 24. In this regard, our Company has filed exemption letter dated
March 28, 2018 with SEBI under Regulation 113(1)(c) of the SEBI ICDR Regulations and the same has been
approved by SEBI.

Other than as described above, our Company is in compliance with corporate governance norms prescribed
under SEBI Listing Regulations, including in relation to the composition of its committees, such as the Audit
Committee and the Stakeholders Relationship Committee.

Board-Level committees
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In terms of the provisions of the Companies Act, 2013 and the SEBI Listing Regulations, our Company has
constituted the following Board-level committees:

(@) Audit committee;

(b) Nomination and Remuneration committee;
(c) Corporate Social Responsibility committee;
(d) Risk Management committee;

(e) IPO Committee; and

()] Stakeholders’ Relationship Committee

Additionally, in terms of the DPE Guidelines on Corporate Governance, our Company has constituted the
following Board — level committees:

@ Committee to oversee sustainable developments including Research & Development; and,
(b) Remuneration Committee for Performance Related Pay.

The details of the committees required to be constituted by our Company under the Companies Act, 2013 and
the SEBI Listing Regulations are as follows:

Audit Committee
Our Audit Committee was re-constituted by a resolution of our Board dated March 23, 2018, in compliance

with Section 177 of the Companies Act, 2013 and Regulation 18 of the SEBI Listing Regulations. The Audit
Committee consists of:

Name of Member Designation Position in the Committee
Shiv Kumar Gupta Independent Director Chairman
Vinayak B Karanjikar Independent Director Member
A. P. Dwivedi Government Nominee Director Member

The terms of reference of the Audit Committee consists of the following:

A. The role of the Audit Committee shall include the following:

1. Oversight of the company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statements are correct, sufficient and credible;

2. Recommendation for remuneration of auditors of the company appointed by CAG of India;
3. Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

4. Reviewing, with the management, the annual financial statements and auditor's report thereon before
submission to the Board for approval, with particular reference to:

a. Matters required to be included in the Director’s Responsibility Statement to be included in the
Board’s report in terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013;
Changes, if any, in accounting policies and practices and reasons for the same;

Major accounting entries involving estimates based on the exercise of judgment by management;
Significant adjustments made in the financial statements arising out of audit findings;

Compliance with listing and other legal requirements relating to financial statements;

Disclosure of any related party transactions; and

Qualifications in the draft audit report.

Q000 o

5. Reviewing, with the management, the quarterly financial statements before submission to the Board for
approval;

6. Reviewing, with the management, the statement of uses / application of funds raised through an issue

(public issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other
than those stated in the offer document / prospectus / notice and the report submitted by the monitoring
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

agency monitoring the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter;

Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit
process;

Approving initial or any subsequent modification of transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;
Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there
is suspected fraud or irregularity or a failure of internal control systems of a material nature and
reporting the matter to the Board;

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of concern;

Looking into the reasons for substantial defaults in the payment to depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

Reviewing the functioning of the whistle blower mechanism;
To review the follow up action on the audit observations of the CAG audit.

To review the follow up action taken on the recommendations of Committee on Public Undertaking
(COPU) of the Parliament.

Provide an open avenue of communication between the statutory auditor, internal auditor and the Board
of Directors.

Review all related party transactions in the company. For this purpose, the Audit Committee may
designate a member who shall be responsible for reviewing related party transactions.

Review with the statutory auditor the co-ordination of audit efforts to assure completeness of coverage,
reduction of redundant efforts, and the effective use of all audit resources.

Consider and review the following with the Statutory auditor and the management:

a. The adequacy of internal controls including computerized information system controls and
security, and

b. Related findings and recommendations of the Statutory Auditor and Internal Auditor, together with

the management response.

Consider and review the following with the management, internal auditors and the Statutory auditor:
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a. Significant findings during the year, including the status of previous audit recommendation

b.  Any difficulties encountered during audit work including any restrictions on the activities or access
to required information.

26. Noting the appointment of chief financial officer (i.e., the whole-time finance Director or any other
person heading the finance function or discharging that function);

27. To take note for the appointment, and terms of appointment of the auditors of the company; and

28. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
Nomination and Remuneration Committee
Our Nomination and Remuneration Committee was re-constituted by a resolution of our Board dated March 16,

2017, in compliance with Section 178 of the Companies Act, 2013, and Regulation 19 of the SEBI Listing
Regulations. The Nomination and Remuneration Committee consists of:

Name of Member Designation Position in the Committee
Vinayak B Karanjikar Independent Director Chairman
Shiv Kumar Gupta Independent Director Member
S.C. Jain Government Nominee Director Member

The terms of reference of the Nomination and Remuneration Committee consists of the following:

1. To decide Performance Related Pay (“PRP”) for the company subject to presence of Independent Director
on its Board

2. Performing such other activities as may be delegated by the Board of Directors and/or are statutorily
prescribed under any law to be attended to by the Nomination and Remuneration Committee.

Corporate Social Responsibility Committee
Our Corporate Social Responsibility Committee was re-constituted by a resolution of our Board dated February

28, 2019, in compliance with Section 135 of the Companies Act, 2013. The Corporate Social Responsibility
Committee consists of:

Name of Member Designation Position in the Committee
Ajay Kumar Director (Personnel) Chairman
Shiv Kumar Gupta Independent Director Member
Vijay Anand Director (Projects) Member
Vinayak B Karanjikar Independent Director Member
A. K. Choudhary Chief Financial Officer Member

The terms of reference, powers, quorum, and other matters in relation to the Corporate Social Responsibility
Committee will be as per Section 135 of the Companies Act, 2013 and the applicable rules there under.

Risk Management Committee

Our Risk Management Committee was re-constituted by a resolution of our Board dated December 6, 2018 in
compliance with Regulation 21 of the SEBI (LODR) Regulations, 2015. The Risk Management Committee

consists of:

Name Designation Position in the Committee
Vijay Anand Director (Projects) Chairman
Arun Kumar Director (Operations) Member
Ajay Kumar Director (Personnel) Member
A. K. Choudhary Chief Financial Officer Member
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Name Designation Position in the Committee

S. K. Dhiman Chief Risk Officer Member

The terms of reference of the Risk Management Committee consist of the following:

1.

10.

11.

12

13.

14.

Ensure key risks exposure are brought down to acceptable levels and suggest newer
approaches/methodologies for managing risks

Recommend training programs for staff with specific risk management responsibilities

Review and approve the risk assessment report including selection of critical risks to be put before the
Board of Directors and Audit Committee.

To review and assess the risk management system and policy of the Company from time to time and
recommend for amendment or modification thereof;

To frame and devise risk management plan and policy of the Company;

To review and recommend potential risk involved in any new business plans and processes;
To obtain outside legal or other professional advice whenever required.

To secure attendance of outsiders with relevant expertise, if it considers necessary.

Any other similar or other functions as may be laid down by Board from time to time. Any other role
assigned for the Committee due to changes/modification in the Companies Act. 2013, SEBI Regulations&
DPE Guidelines.

Ensure compliance with Risk Management Policy.

Review adequacy and effectiveness of business risk management.

. Review the organization wide risk portfolio and consider it against the risk appetite.

Suggest improvements to risk management techniques and lift management awareness.

Provide updates to Board through the Audit Committee on the current risk management procedures and
status of key risks.

IPO Committee

The IPO Committee was re-constituted by a resolution of our Board dated February 28, 2019. The IPO
Committee currently consists of:

Name Designation Position in the Committee
Arun Kumar Director (Operations) Chairman
Ajay Kumar Director (Personnel) Member
A. K. Choudhary Chief Financial Officer Member

The terms of reference of the IPO Committee consists of the following:

1.

to enter into agreements such as offer agreement, registrar agreement, ad agency agreement, share escrow
agreement, public offer account agreement, syndicate agreement and underwriting agreement or any other
agreements and any amendment thereto with book running lead managers, registrars, bankers to the issue,
monitoring agency(ies), syndicate member(s), escrow collection bank(s), underwriter(s), publicity
agency(ies), stock broker(s), Self — Certified Syndicate Banks and any other intermediaries and advisors as
may be necessary for the Offer;
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2. to take necessary actions and steps for obtaining relevant approvals, consents from DIPP, SEBI, Stock
Exchanges, RBI and such other authorities as may be necessary in relation to the IPO;

3. to finalize the Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus, Bid — cum — Application
Form, ASBA Form, Abridged Prospectus and other application forms and/or documents and to file the
same with SEBI, the Stock Exchanges and other concerned authorities and issue the same to the investors;

4. to approve all notices, including any advertisement(s) required to be issued, as allowed by SEBI and such
other applicable authorities and to decide on other terms and conditions of the Offer;

5. to decide with the Selling Shareholder, the eligible employees for the purpose of employee reservation
portion in the Offer, the employee reservation portion, the allocation of portion for qualified institutional
buyers, retail individual investors, non — institutional investors, the basis of allotment, the Offer price, the
minimum bid lot, the price band including without limitation the price cap for the sale of the Equity Shares
or the total number of Equity Shares to be issued / offered in the Offer;

6. to decide with the Selling Shareholder in consultation with the book running lead managers, the Offer price
and premium of the Equity Shares to be offered through Offer;

7. to obtain necessary approvals and listing for Equity Shares issued in the Offer from the Stock Exchanges
and / or other statutory, governmental and regulatory authorities in accordance with all applicable laws;

8. to open separate bank accounts with any nationalized Bank / private bank / foreign bank for the purpose of
the Offer;

9. to decide on the marketing strategy of the Offer and the costs involved,;

10.to decide date of opening and closing of the Offer (including the Offer closing date for qualified
institutional buyers) and to extend, vary or alter the same as it may deem fit at its absolute discretion or as
may be suggested or stipulated by SEBI, Stock Exchanges or other authorities from time to time;

11.to do all such necessary acts, deeds including execution of agreements, applications undertaking and any
other documents for listing of Equity Shares issued in the Offer on the Stock Exchanges;

12.to offer and allot Equity Shares in consultation with the Selling Shareholder and the BRLM’s, Registrar,
the Designated Stock Exchange and to do all necessary acts, things, execution of documents, undertaking,
etc. with National Securities Depository Limited (NSDL) / Central Depository Services (India) Limited
(CDSL) in connection with admitting of Equity Shares issued in the Offer;

13.to co-ordinate with the Registrar to the Offer for Sale with respect to investor grievances received if any
post allotment of equity shares;

14.to enter the names of the allottees in the Register of Members of the Company;

15. to decide the mode and manner of allotment of Equity Shares if any not subscribed and left / remaining
after allotment of Equity Shares;

16.to decide the treatment to be given to the fractional entitlement, if any, including rounding upward or
downwards or ignoring such fractional entitlements or issue of fractional coupons and the terms and
conditions for consolidation of fractional entitlements into a whole Equity Share and application to the
Company for the same as well as to decide the disposal off the Equity Shares representing the fractional
coupons which are not so consolidated and presented to the Company for allotment of whole Equity Shares
or treating fractional entitlement in the manner as may be approved by SEBI and the Stock Exchanges;

17.to take all such actions and give all such directions as may be necessary or desirable and also to settle any
question or difficulty or doubts that may arise in regard to the creation, offer, issue and allotment of the
Equity Shares and to do all acts, deeds, matters and things which they may in their discretion deem
necessary or desirable for the purpose of the Offer;

18.to settle any question, difficulty or doubt that may arise in connection with the Offer including the issue
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and allotment of the Equity Shares as aforesaid and to do all such acts, deeds and things as the committee
may in its absolute discretion consider necessary, proper, desirable or appropriate for settling such
question, difficulty or doubt;

19.to file necessary returns, make declarations / announcements, furnish information, etc. to the concerned
authorities in connection with the Offer;

20.to sign and execute any other document, agreement, undertaking in connection with the Offer; and
21. to take all such other steps as may be necessary in connection with the Offer.
Stakeholders’ Relationship Committee
Our Stakeholders’ Relationship Committee was constituted by a resolution of our Board dated December 18,
2017. The scope and function of the Stakeholders’ Relationship Committee is in accordance with section 178

of the Companies Act, 2013 and Regulation 20 of the SEBI Listing Regulations.

The Stakeholders’ Relationship Committee consists of:

Name of Member Designation Position in the Committee
Rajen Habib Khwaja Independent Director Chairman
Sabita Pradhan Independent Director Member
Arun Kumar Director (Operations) Member

Terms of reference of the Stakeholders' Relationship Committee are:

1. Considering and resolving grievances of shareholders’, debenture holders and other security holders;
2. Redressal of grievances of the security holders of the Company, including complaints in respect of

allotment of Equity Shares, transfer of Equity Shares, non-receipt of declared dividends, balance sheets of
the Company, etc.;

3. Allotment of Equity Shares, approval of transfer or transmission of Equity Shares, debentures or any other
securities;

4.  Issue of duplicate certificates and new certificates on split/ consolidation/ renewal, etc.; and

5. Carrying out any other function contained in the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as and when amended from time to time.

Management Organization Structure
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Pradeep Gaur
Chairman & Managing Director

Key Management Personnel

Apart from our Chairman and Managing Director and our Whole Time Directors, the following persons are the
Key Management Personnel of our Company:

1. AK. Choudhary, Chief Financial Officer
2. Kalpana Dubey, Company Secretary

Brief Profiles of our Key Management Personnel

For details of Pradeep Gaur, Vijay Anand, Ajay Kumar and Arun Kumar, see “Our Management - Brief profiles
of our Directors” on page 149.

A. K. Choudhary, aged 58 years is the Chief Financial Officer of our Company. He has been associated with
our Company since 2011 and was appointed as a CFO of our Company, on December 18, 2017 w.e.f. November
01, 2017. He holds a master’s degree in science (physics) from University of Delhi and qualified the Indian
Railway Accounts Service. Prior to joining our Company he was working with IRCON International Limited as
General Manager (Finance). The total remuneration paid to him in Fiscal 2018 was 4,981,207.

Kalpana Dubey, aged 38 years, is the Company Secretary and Compliance Officer of our Company. She has
been associated with our Company, since November 21, 2013. She holds a bachelor’s degree in commerce
from Indira Gandhi National Open University, a bachelor’s degree in law from University of Lucknow and a
MBA degree in human resource from ICFAI University, Dehradun. She is a qualified company secretary from
the Institute of Company Secretaries of India and has over 10 years of experience in handling secretarial
matters. Prior to joining our Company she was working with Central U. P. Gas Limited. The total remuneration
paid to her in Fiscal 2018 was %1,285,089.

All Key Management Personnel are permanent employees of our Company.

There are no arrangements or understanding with major shareholders, customers, suppliers or others, pursuant
to which any of the Key Management Personnel were selected as a Director or a Key Management Personnel.

Relationship among Key Management Personnel
None of our Key Management Personnel are related to each other or to the Directors of our Company.

Bonus or profit sharing plan for the Key Management Personnel
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Other than the performance-related pay scheme for our employees, through which bonus incentive payments
are made to our employees (including our Key Management Personnel), our Company does not have a bonus or
profit sharing plan.

Shareholding of Key Management Personnel

None of our Key Management Personnel hold Equity Shares in the Company as on the date of this Red Herring
Prospectus.

Except for Vijay Anand, Ajay Kumar, Arun Kumar and A. K Choudhary, who hold one share each as hominee
shareholders of our Company, none of our Key Management Personnel hold any equity shares in our
Subsidiary.

Except as stated below, none of our Key Management Personnel hold any equity shares in our SPVs:

Name of the Director Name of the SPV No. of equity shares of face
value of 310 each*
Pradeep Gaur KPRCL 01
Pradeep Gaur BDRCL 01
Vijay Anand BDRCL 01
Vijay Anand DRRL 01
Arun Kumar KPRCL 01
Arun Kumar ASRL 01
Arun Kumar BDRCL 01
Arun Kumar HPRCL 01
A. K. Choudhary KPRCL 01
A. K. Choudhary ASRL 01
A.K. Choudhary KRCL 01
A.K. Choudhary BDRCL 01
A.K. Choudhary HPRCL 01
A.K. Choudhary DRRL 01

*held as nominee shareholder of the Company

Service Contracts with Key Management Personnel

Our Company has not entered into any service contracts, pursuant to which, its Key Management Personnel are
entitled to benefits upon termination of employment. Except for statutory benefits upon termination of their
employment in our Company or superannuation, no officer of our Company, including Key Management
Personnel, is entitled to any benefit upon termination of employment or superannuation.

Interest of Key Management Personnel

Except as disclosed above in relation to our Executive Directors, none of our Key Management Personnel have
any interest in our Company other than to the extent of remuneration from our Company, benefits, and
reimbursement of expenses incurred by them in the ordinary course of business.

No loans have been availed from our Company by our Key Management Personnel.

Contingent and deferred compensation payable to Key Management Personnel

No contingent or deferred compensation is payable to our Key Management Personnel which does not form
part of their remuneration.

Changes in our Board and Key Management Personnel during the last three years

The changes in our Board during the three years immediately preceding the date of this Red Herring Prospectus
is as follows:
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Name of Director Date of | Date of Reason
Appointment Cessation
Vinayak B | April 01, 2016 - Appointment as an Independent
Karanjikar Director.
Shiv Kumar Gupta April 01, 2016 - Appointment as an Independent
Director.
Anjum Pervez - December 21, | Nomination withdrawn by appointing
2016 authority.

Mukul Jain

December 31,
2016

Retirement as whole-time Director
(Operations).

Sukhmal Chand Jain

January 18, 2017

Appointment by Government order as
Government Nominee Director.

Arun Kumar October 10, 2017 - Appointment as whole—time Director
(Operations).

Rajen Habib Khwaja October 13, 2017 - Appointment as an Independent
Director.

Sabita Pradhan October 17, 2017 - Appointment as an Independent
Director.

A. K. Ganju - October 31, 2017 Retirement as whole-time Director
(Finance).

K K Agarwal - March 21, 2018 Nomination withdrawn by appointing
authority.

A P Dwivedi March 23, 2018 - Appointment by Government order as
a Government Nominee Director.

Dr. L V | March 23, 2018 - Appointment as an Independent

Muralikrishna Reddy Director.

Dr. Anil Kumar May 21, 2018 - Appointment as an Independent
Director.

Satish C. Agnihotri - August 31, 2018 Retirement as  Chairman  and

Managing Director.

Gita Mishra

October 12, 2018

Retirement as Director (Personnel).

Pradeep Gaur

September 1, 2018

Appointment as Chairman and

Managing Director.

Ajay Kumar

October 24, 2018

Appointment as Director (Personnel).

Changes in our Key Management Personnel during the three years immediately preceding the date of this Red
Herring Prospectus are set forth below:

Name

Designation

Date of change

Reasons

Ashok K. Ganju

Chief Financial Officer

October 31, 2017

Superannuation

A. K. Choudhary

Chief Financial Officer

November 01, 2017

Designated by the
Board

Employee stock option and stock purchase schemes

As on the date of this Red Herring Prospectus, our Company does not have any employee stock option and

stock purchase schemes.

Payment of non — salary related benefits to officers of our Company

No amount or benefit has been paid or given to any officer of our Company within the two years preceding the
date of filing of this Red Herring Prospectus or is intended to be paid, other than in the ordinary course of their

employment.
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OUR PROMOTER, PROMOTER GROUP AND GROUP COMPANIES

Our Promoter is the President of India acting through the Ministry of Railways. Our Promoter, alongwith its
nominees, currently hold 100% of the pre-Offer paid-up Equity Share capital of our Company. After this Offer,
our Promoter shall hold 87.84% of the post-Offer paid-up equity share capital of our Company. As our Promoter
is the President of India, acting through the Ministry of Railways, disclosures on the Promoter Group (defined in
regulation 2(1)(zb) of the SEBI ICDR Regulations) as specified in Schedule VI1I1 of the SEBI ICDR Regulations
have not been provided.

Group companies

In terms of the SEBI ICDR Regulations, for the purpose of identification of “group companies”, our Company
has considered:

Q) companies covered under the applicable accounting standards (i.e., Accounting Standard 18/Ind
AS 24 issued by the ICAI) as per the Restated Financial Statements and;

(i) other companies that are considered material by our Board.

Pursuant to a board resolution dated March 23, 2018, our Board has formulated a materiality policy with respect
to identification of Group Companies.

Consequently, information for the Group Companies is being provided with respect to Kutch Railway Company
Limited, Krishnapatnam Railway Company Limited, Bharuch Dahej Railway Company Limited, Haridaspur
Paradip Railway Company Limited, Angul Sukinda Railway Limited and Dighi Roha Rail Limited in
accordance with the Accounting Standard 18/Ind AS 24 issued by the Institute of Chartered Accountants of
India, the details of which are given in “History and Certain Corporate Matters - SPVs of our Company” on
page 134.

For avoidance of doubt, it is hereby clarified that our Subsidiary has not been considered as Group Companies
for the purpose of disclosure in this Red Herring Prospectus.
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RELATED PARTY TRANSACTIONS

For details of related party transactions during the last five Fiscals, as per the requirements under Accounting
Standard 18 “Related Party Disclosures” issued by the Institute of Chartered Accountants of India, and IND AS
24 “Related Party Disclosures” see “Financial Statements — Restated Ind AS Consolidated Statement of Related
Party Transactions - Annexure V - Note 427, “Financial Statements — Restated Ind AS Unconsolidated
Statement of Related Party Transactions — Annexure V - Note 42” and “Financial Statements — Restated IGAAP
Unconsolidated Statement of Related Party Transactions - Annexure IVA - Note 30 ” on pages 222, 295 and 336
respectively.
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DIVIDEND POLICY

The DIPAM (F. No. 5/2/2016-Palicy), by an Office Memorandum dated May 27, 2016, issued “Guidelines on
Capital Restructuring of Central Public Sector Enterprises” (“CPSE Capital Restructuring Guidelines”). As
per CPSE Capital Restructuring Guidelines, all central public sector enterprises are required to pay a minimum
annual dividend of 30% of profit after tax or 5% of the net-worth, whichever is higher, subject to the maximum
dividend permitted under the extant legal provisions and the conditions mentioned in the aforesaid CPSE Capital
Restructuring Guidelines. Our Company, vide letter dated April 29, 2016 bearing number 2011/PL/64/3/Pt.1,
was directed to pay a total dividend at the rate of 40% of PAT for the financial year ended March 31, 2016
(inclusive of interim dividend of 2015-2016). Further, our Company, vide letter dated April 29, 2016 bearing
number 2011/PL/64/3/Pt.1, was directed to pay a total dividend at the rate of 40% of PAT for the financial year
ended March 31, 2017 (wherein interim dividend for financial year ended March 31, 2017 shall be 20% higher
than the interim dividend paid for financial year ended March 31, 2016).

However, the declaration and payment of dividends on our Equity Shares will be recommended by our Board
and approved by our shareholders, at their discretion, in accordance with the provisions of the Articles and the
Companies Act. Further, the dividends, if any, will depend on a number of factors, including but not limited to
our earnings, guidelines issued by the Department of Public Enterprise (“DPE”), capital requirements and
overall financial position of our Company. In addition, our ability to pay dividends may be impacted by a
number of factors, including the results of operations, financial condition, contractual restrictions, and restrictive
covenants under the loan or financing arrangements we may enter into. For further details, see “Financial
Statements” and “Financial Indebtedness” on pages 172 and 406 respectively. Our Company may also, from
time to time, pay interim dividends.

The dividend and dividend tax paid by our Company during the last five Fiscals is presented below:

Particulars For the six Fiscal Year*
month period
ended

September 2018 2017 2016 2015 2014 2013
30, 2018

Face value 10.00 10.00 10.00 10.00 10.00 10.00 10.00
per Equity
Share (in )

Total 968.80 1,670.00 | 2,571.00 372.00 315.00 | 270.00 200.00
Dividend
(ink

million) **

Number of 2,085.02 2,085.02 | 2,085.02 2,085.02 2,085.02 | 2,085.0 | 2,085.02
Equity 2
Shares (in
million)

Dividend 0.46 0.80 1.23 0.18 0.15 0.13 0.10
per Equity
Share (in )

Rate of 4.65 8.01 12.33 1.78 1.51 1.30 1.00
dividend
(%)

Dividend 199.10 339.98 523.54 75.72 55.62 43.80 32.45
Tax (in
million)

*Dividend for the respective financial years have been subsequently paid
**Dividend represents dividend paid during the year

The amounts distributed as dividends in the past are not necessarily indicative of our dividend amounts, if any,
or our dividend policy, in the future. For further details, see “Risk Factor - Our ability to pay dividends in the
future will depend on number of factors, including, our profit after tax for the fiscal year, utilization of the profit
after tax towards reserves, our financial condition, our cash flows and applicable taxes, including dividend
distribution tax payable by our Company, and the payments shall be subject to the CPSE Capital Restructuring
Guidelines, 2016 issued by the Department of Investment & Public Asset Management” on page 24. There is no
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guarantee that any dividends will be declared or paid or that the amount thereof will not decrease in the future.
Future dividends will depend on guidelines issued by DPE, our profits, revenues, capital requirements,
contractual restrictions and overall financial position of our Company.
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SECTION V: FINANCIAL INFORMATION

FINANCIAL STATEMENTS

INDEX
Sr. Contents Page No.
No.
1 Restated Consolidated Financial Statements 173
2. Restated Unconsolidated Financial Statements under Ind AS 260
3. Restated Unconsolidated Financial Statements under IGAAP 311
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INDEPENDENT AUDITOR’S EXAMINATION REPORT ON THE RESTATED (CONSOLIDATED)
FINANCIAL INFORMATION FOR THE YEAR ENDED 2015, 2016, 2017 AND 2018

To

The Board of Directors
Rail Vikas Nigam Ltd.
Plot No.25, First Floor,
August Kranti Bhawan,
Bhikaji Cama Place,
R.K. Puram

New Delhi-110066

Dear Sirs,

1

2)

3)

We have examined the attached Restated Consolidated Financial Information of Rail Vikas Nigam Ltd. (the
“Holding Company”) and its subsidiary company namely High Speed Rail Corporation of India Limited and its
joint ventures namely Kutch Railway Company Limited, Krishnapatnam Railway Company Limited, Baruch
Dahej Railway Company Limited, Dighi Roha Rail Limited, Angul Sukinda Railway Limited, Haridaspur
Paradip Railway Company Limited, which comprise of the Restated Consolidated Summary Statement of Assets
and Liabilities as at September 30, 2018, March 31, 2018, 2017, 2016 and 2015, the Restated Consolidated
Summary Statement of Profit and Loss (including other comprehensive income), the Restated Consolidated
Statement of Changes in Equity and the Restated Consolidated Summary Statement of Cash Flows for the six
months period ended September 30, 2018 and for each of the years ended March 31, 2018, 2017, 2016 and 2015
and the Summary of Significant Accounting Policies (collectively, the “Restated Consolidated Financial
Information”) as approved by the Board of Directors of the Company prepared in terms of the requirements of:

a) Section 26 of Part | of Chapter I11 of the Companies Act, 2013 ("the Act");

b) the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 as amended from time to time in pursuance of provisions of Securities and Exchange Board of India
Act, 1992 ("ICDR Regulations™) and

C) The Guidelines Notes on Reports in Company Prospectus (Revised 2019) issued by the Institute of
Chartered Accountants of India (“ICAI”), as amended from time to time (the “Guidance Note”).

The preparation of the Restated Consolidated Financial Information [including the interim financial
information mentioned in paragraph 5 below] is the responsibility of the Management of the Company for
the purpose set out in paragraph 12 below. The Management’s responsibility includes designing,
implementing and maintaining adequate internal control relevant to the preparation and presentation of
the Restated Consolidated Financial Information. The Management is also responsible for identifying and
ensuring that the Company complies with the Guidance Note and ICDR Regulations.

Our responsibility is to examine the Restated Consolidated Financial Information and confirm whether such

Restated Consolidated Financial Information comply with the requirements of the Act, the ICDR Regulations

and the Guidance Note.

We have examined such Restated Consolidated Financial Information taking into consideration:

a) The terms of reference and terms of our engagement agreed upon with you in accordance with our
engagement letter dated December 03, 2018 in connection with the proposed issue of equity shares of the
Company;

b) The Guidance Note on Reports in Company Prospectuses (Revised 2016) issued by ICAI (“The Guidance
Note”).
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4)

5)

c) The Guidance Note on Reports or Certificates for Special Purposes (Revised 2016), which include the
concepts of test checks and materiality. This Guidance Note requires us to obtain reasonable assurance
based on verification of evidence supporting the Restated Unconsolidated Financial Information. This
Guidance Note also requires that we comply with the ethical requirements of the code of Ethics issued by
the ICAL.

d) The requirement of Section 26 of the Companies Act and ICDR Regulations.
These Restated Consolidated Financial Information have been compiled by the management from the:

a) Audited Consolidated Financial Statements of the Company as at and for the six month period ended
30™ September, 2018 prepared in accordance with the Indian Accounting Standards (“Ind AS”) notified
under the Companies (Indian Accounting Standards) Rules 2015 and Companies (Indian Accounting
Standards) Amendment Rules, 2016 which have been approved by the Board of directors at their
meeting held on February 28, 20109.

b) Audited Consolidated Financial Statements of the Company as at and for the year ended 31 March,
2018 which include the comparative Ind AS financial statements as at and for the year ended 31
March, 2017, 2016 prepared in accordance with the Indian Accounting Standards (“Ind AS”) notified
under the Companies (Indian Accounting Standards) Rules 2015 and Companies (Indian Accounting
Standards) Amendment Rules, 2016 which have been approved by the Board of directors at their
meeting held on February, 28, 2019 and February, 28, 2019 respectively.

c) Audited Consolidated Financial Statements of the Company as at and for the year ended 31% March,
2015, prepared in accordance with Accounting Standards as prescribed under Section 133 of the
Companies Act, 2013 read with the Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant
provisions of the Act, which has been approved by Board of Directors on August 31, 2015 and which
has been converted into figures as per the Ind AS to align accounting policies, exemptions and
disclosures as adopted for the preparation of the first Ind AS statements for the year ended 31st March,
2017. The Restated Consolidated Financial Information as at and for the year ended 31st March, 2015
are referred to as “the Proforma Ind AS Restated Consolidated Financial Information."

Audit for the financial years ended 2017, 2016 and 2015 was conducted by previous auditors, Kumar Chopra
& Associates and accordingly reliance has been placed on the financial information examined by them for the
said years. The financial report included for these years, i.e. 2017, 2016 and 2015 are based solely on the
report submitted by Kumar Chopra & Associates.

We have examined the consolidated financial information of the Company and its subsidiaries, joint ventures for
the period 01.04.2018 to 30.09.2018 prepared and approved by the Board of Directors for the purpose of
disclosure in the offer document of the Company.

Based on the above, we report that in our opinion and according to the information and explanations given to us,
the above interim financial information are in accordance with the Indian Accounting Standards and the interim
financial information are presented with the Restated Consolidated Financial Information appropriately.

We did not audit the financial statements of the subsidiaries; joint ventures for the period ended 30.09.2018
who’s Financial Statements reflect total assets, total revenue, net cash flows and Group’s share of net profit/loss
mentioned in the table below. These financial statements have been audited by another firm of Chartered
Accountants, whose reports have been furnished to us and our opinion in so far as it relates to the amounts
included in these Consolidated Summary Statement of Asset and Liabilities and Summary Statement of Profit
and Loss Account are based solely on the report of other auditors.

(R in millions)
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Name of Co. Total assets of | Total Revenue | Net Cash | Group’s share | Name of
Co. of Co. Inflows of net | Auditor of Co.
profit/loss

High Speed Rail | 20.63 0.00 0.32 0.25 BK Gupta &
Corporation of India Associates
Limited  (subsidiary
having 100% share)
Kutch Railway | 23,613.17 5,001.77 (1.53) 140.50 JK Sarawgl &
Company Limited (JV Co.
having 50% share)
Krishnapatnam 23,092.13 3,811.28 (34.73) 95.44 Jindal & Co.
Railway Company
Limited (JV having
30% share)
Baruch Dahej | 4,236.94 363.58 (45.52) 2.40 D Singh & Co.
Railway Company
Limited (JV having
35.469% share)
Dighi Roha Rail | 0.65 0.00 0.26 0.00 Bhushan Bensal
Limited (JV having Jain &
50% share) Associates
Angul Sukinda | 7,174.48 922.90 (196.61) 5.06 Amitav Mishra
Railway Limited (JV & Co.
having 31.5% share)
Haridaspur ~ Paradip | 14,990.64 1,761.27 (92.17) 0.13 RDA &
Railway Company Associates
Limited (JV having
33.40% share)

6) We did not audit the financial statements of certain subsidiaries, joint ventures and for the financial years ended

March 31, 2018, 2017, 2016 and 2015 whose share of total assets, total revenues, net cash flows and Group’s
share of net profit/loss, included in the Restated Consolidated Financial Information, for the relevant years is

tabulated below:

(R in Million)
Name of Co. Year Total Total Net Cash | Group’s share of | Name of
assets of | Revenue of | Inflows net profit/loss Auditor of
Co. Co. Co.
High Speed Rail [ 2017-18 | 20.35 407.98 (31.45) 0.54 B.K. Gupta &
Corporation of India Associates
Limited (subsidiary 2016-17 | 306.63 0.00 34.81 1.76
having 100% share
ving 100% share) = e 6 T 182,04 | 0.00 (16.01) 187
ASAP &
2014-15 | 59.09 0.00 0.44 Associates
Kutch Railway | 2017-18 | 22,222.96 | 10,254.62 0.91 822.70 AK.G &
Company ~ Limited 1501617 21,045.69 | 9,267.89 (8.03) 567.19 Associates
(JV  having 50%
share 2015-16 | 18,559.91 | 8,288.60 7.52 1,147.58
)
2014-15 | 14,861.29 | 7,419.51 (2.49) 1,164.67
Krishnapatnam 2017-18 | 20,024.37 | 6,701.92 16.53 64.31 Satyendra Jain
Railway = Company q16717713941.37 | 5,263.64 (42.14) 0.21 & Associates
Limited (JV having
30% share) 2015-16 | 9,412.91 | 3,800.85 43.23 5.10
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7)

Name of Co. Year Total Total Net Cash | Group’s share of | Name of
assets of | Revenue of | Inflows net profit/loss Auditor of
Co. Co. Co.
2014-15 | 6,355.66 1,641.57 22.86 12.03 Kumar Mittal
& Co.
Baruch Dahej | 2017-18 | 4,301.36 665.74 (61.14) 79.06 KMGS &
Railway  Company - Associates
Limited (JV having 2016-17 | 4,643.10 593.14 (4.87) 66.80
35.46% share) 2015-16 | 4,801.30 1,224.92 169.73 48.35
2014-15 | 4,517.18 1,421.47 32.12 63.62
Dighi Roha Rail | 2017-18 | 0.39 0.00 0.04 0.00 Bhushan
Limited (JV having Bensal Jain &
509% share) 2016-17 | 0.28 0.00 (0.53) 0.00 Associates
2015-16 | 0.81 0.00 0.81 (0.50)
Angul Sukinda | 2017-18 | 7,160.55 1,429.36 119.87 30.98 Amitav Mishra
Railway Limited (JV & Co.
having 31.5% share | 2016-17 | 6,750.48 1,465.48 (108.17) 66.80
'”dzgéﬁg;éz/' ?Oégﬁf 2015-16 | 6,574.05 | 1,010.88 183.42 88.90 "X”R - &
nd 33. in -
1) ’ 2014-15 | 5,794.36 | 388.28 35.31 40,67 ssoctates
Haridaspur Paradip | 2017-18 | 12,656.56 | 1,765.08 (92.17) 1.01 BCP &
Railway = Company Associates
Limited (JV having 2016-17 | 9,795.07 2,263.19 285.47 0.04
35.23% share in | 2015-16 | 6,670.92 1,959.46 37.10 (0.11)
2016-17, 2014-15
and 34.62% share in
2015-16) 2014-15 | 5,157.97 1,566.72 (163.79) 0.10 Pratyush &
Associates

Audit for the above financial statements have been audited by another firm of Chartered Accountants as
indicated above, whose reports have been furnished to us and our opinion in so far as it relates to the
amounts included in these Restated Consolidated Financial Information are based solely on the report of
other auditors.

Based on our examination in accordance with the requirements of Section 26 of Part | of Chapter 111 of the Act read
with, the ICDR Regulations and the Guidance Note, we report that:

a)

b)

c)

The Restated Consolidated Summary Statement of Assets and Liabilities of the Group as at September
30, 2018, March 31, 2018, 2017, 2016 and 2015 examined by us, as set out in Annexure to this report,
have been arrived at after making adjustments and regrouping/reclassifications as in our opinion were
appropriate and more fully described in Annexure | — Restated Consolidated Summary Statement of
Assets and Liabilities

The Restated Consolidated Summary Statement of Profit and Loss of the Group for the six month period
ended September 30, 2018, and for each of the years ended March 31, 2018, 2017, 2016 and 2015
examined by us, as set out in Annexure to this report, have been arrived at after making adjustments and
regrouping/reclassifications as in our opinion were appropriate and more fully described in Annexure 11—
Restated Consolidated Summary Statement of Profit and Loss.

The Restated Consolidated Statement of Changes in Equity of the Company for the half year ended
September 30, 2018 and each of the years ended March 31, 2018, 2017, 2016 and 2015 examined by us,
as set out in Annexure to this report, have been arrived at after making adjustments and
regrouping/reclassifications as in our opinion were appropriate and more fully described in Annexure I11-
Restated Consolidated Summary Statement of change in equity.
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8)

d) The Restated Consolidated Summary Statement of Cash Flows of the Company for the half year ended
September 30, 2018 and each of the years ended March 31, 2018, 2017, 2016 and 2015 examined by us,
as set out in Annexure to this report, have been arrived at after making adjustments and
regrouping/reclassifications as in our opinion were appropriate and more fully described in Annexure 1V-
Restated Consolidated Summary Statement of Cash Flows.

e) Based on the above, and according to the information and explanations given to us, and also as per the
reliance placed on the reports submitted by the previous auditors, Kumar Chopra & Associates., for the
respective years, we further report that the Restated Consolidated Financial Information:

a. Have been made after incorporating adjustments for the changes in accounting policies
retrospectively in respective financial years to reflect the same accounting treatment as per
changed accounting policy for all the reporting periods;

b. Have been made after incorporating adjustments for the material amounts in the respective
financial years to which they relate;

C. There are no qualifications in the Auditor’s Report which require any adjustments and

d. Do not contain any extra-ordinary items that need to be disclosed separately in the Restated
Consolidated Financial Information and there are no qualifications in Auditor’s Report that require
any adjustments.

We have also examined the following restated consolidated financial information of the Group set out in the
Annexures prepared by the management and approved by the Board of Directors on February 28, 2019 for six
month period ended September 30, 2018 and for the years ended March 31, 2018, 2017, 2016 and 2015.
a) Annexure V- Notes forming part of Restated consolidated financial information:

e Note 1:- Corporate Overview

e Note 2:- Significant Accounting Policies

e Note 3:- Restated Consolidated Summary Statement of Property, Plant and equipment

e Note 4:- Restated Consolidated Summary Statement of Capital work in progress

e Note5:- Restated Consolidated Summary Statement of Intangible Assets

o Note 6:- Restated Consolidated Summary Statement of Investment in Joint Ventures

e Note 7:- Restated Consolidated Summary Statement of Deferred Tax

e Note 8:- Restated Consolidated Summary Statement of Other Non Current Assets

e Note 9:- Restated Consolidated Summary Statement of Project Work-in-Progress

e Note 10:- Restated Consolidated Summary Statement of Financial assets Current

e Note 11:- Restated Consolidated Summary Statement of Current Tax

e Note 12:- Restated Consolidated Summary Statement of Other Current Assets
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Note 13:- Restated Consolidated Summary Statement of Equity Share Capital
Note 14:- Restated Consolidated Summary Statement of Other Equity

Note 15:- Restated Consolidated Summary Statement of Financial Liability — Non Current
Note 16:- Restated Consolidated Summary Statement of Provisions

Note 17:- Other Non Current Liability

Note 18:- Restated Consolidated Financial Liability Current

Note 19:- Restated Consolidated Summary Statement of Other Current Liability
Note 20:- Restated Consolidated Summary Statement of Revenue from Operations
Note 21:- Restated Consolidated Summary Statement of Other Income

Note 22:- Restated Consolidated Summary Statement of Expense on Operations
Note 23:- Restated Consolidated Summary Statement of Employee Benefit Expenses
Note 24:- Restated Consolidated Summary of Finance Costs

Note 25:- Restated Consolidated Summary of Depreciation and Amortization
Note 26:- Restated Consolidated Summary of Other Expenses

Note 27:- Restated Consolidated Summary of CSR and R&D Expenses

Note 28 :- Restated Consolidated Summary Statement of Tax Expense

Note29:- Components of Other Comprehensive Income (OCI)

Note30: - Capital management

Note 31 :- Fair Value measurements

Note 32:- Key sources of estimation uncertainty

Note33:- Prior Period Errors

Note 34:- Deposit Works (SPVs and others)

Note 35:- Disclosure as required by the Micro, Small and Medium Enterprises Development Act,
2006

Note 36:- Expenditure in Foreign Currency
Note 37:- Contingent Liabilities
Note 38:- Capital Commitment

Note 39:- Managerial Remuneration
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b)

c)
d)

Note 40:- Earnings per Share

Note 41:- Composition of Group

Note 42:- Related Party disclosures as required by Ind-AS 24 "Related party Disclosure™
Note 43:- Disclosure in respect of Joint Venture/Subsidiary

Note 44:- Lease Arrangements

Note 45:- Approval of financial statement

Note 46:- Operating Cycle

Note 47:- Securities released to State Electricity Board/Public Companies

Note 48:- Disclosure on Specified Bank Notes from 08-11-2016 to 30-12-2016 (SBN)

Note 49:- Disclosure of Operating Profit/Loss as per DPE Guidelines

Note 50:- Disclosure of Adoption of IND-AS 115 “Revenue from Contract with Customers”’
Note 51:- Disclosure of rearrangement, regrouping and reclassification.

Note 52 :- First-time adoption of Ind AS

Note 53:-Statement containing salient feature of Financial Statements of Subsidiaries/Joint venture
Note 54:- Additional information pursuant to Schedule 111 to the Companies Act, 2013

Note 55:- Disclosure pursuant to Indian Account Standard (IND AS-112): Disclosure of interest in
Other Entities:- Joint Ventures

Note 56:- Notes of the Joint ventures consolidated by applying equity method for half year ended
September, 2018

Note 57:- Notes of the Joint ventures consolidated by applying equity method for the year ended 31°
March, 2018

Note 58:- Notes of the Joint ventures consolidated by applying equity method for the year ended 31°
March, 2017

Note 59:- Notes of the Joint ventures consolidated by applying equity method for the year ended 31
March, 2016

Note 60:- Notes of the Joint ventures consolidated by applying equity method for the year ended 31
March, 2015

Annexure VI- Adjustment for Restatement of Profit & Loss
Annexure VII- Restated consolidated Statement of Accounting Ratios

Annexure VIII- Restated consolidated Statement of Tax Shelters
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9)
h)

i)

Annexure 1X- Restated consolidated Statement of Dividend
Annexure X- Restated consolidated Turnover Statement
Annexure XI- Restated consolidated Statement of Indebtedness
Annexure XlI- Restated consolidated Statement of Capitalization

Annexure XII1- Total Equity Reconciliation as at 31st March, 2015- Proforma

9) This report should not in any way be construed as a reissuance or re-dating of any of the previous audit reports
issued by us, nor should this report be construed as a new opinion on any of the financial statements referred to

herein.

10) Basis of Qualified Opinion

As reported by respective jointly controlled entities statutory Auditors:

KRISHNAPATNAM RAILWAY COMPANY LIMITED(KPRCL)

. Note No. 56.3.1 regarding Accounting of Revenue and Note No.21(1) regarding accounting of Operation &

Maintenance (O&M) expenses by the company on the basis of provisional advices/calculation sheets
provided by South Central Railway (SCR) and not making available the detailed substantiating collateral
records and procedures for verification of the same.

Further, in view of non- receipt of the information of the confirmation from South Central Railways
regarding provisional apportionment of revenue, O&M expenses, service tax/GST claims, overhead
expenses and the outstanding balance could vary.

. Note No. 56.3.2 regarding accounting of Operation & Maintenance Expenses of 95 million on which GST
is not being paid by company under Reverse Charge Mechanism.

. Note No. 56.3.6 regarding accounting of revenue of ¥709.4 million, the Company is not being charging

GST on such revenue on the basis of the agreement between KRCL and Ministry of Railway is related to
sharing of apportioned freight and no supply of services is involved.

. Note No. 56.3.3, 56.3.4, 56.3.5 regarding outstanding Trade Receivables and Trade Payables balance of

SCR is subject to confirmation. Other petty balances payable to sundry parties are too unconfirmed.

. Note No. 56.3.8, regarding Non-Provision of Departmental charges amounting to ¥971.2 million, payable

to Rail Vikas Nigam Limited @5% of the total cost of works as per detailed estimate/ revised estimate/
completion estimate in the books of accounts of the Company. In view of non-provision, the impact of
same on the financial statements could not be ascertained.

KUTCH RAILWAY COMPANY LIMITED (KRCL)

Note No. 56.1.3 regarding fixed assets capitalized by the company are being adjusted under different heads
on annual basis (as per advice received from Western Railways) verification and reconciliation whereof is
yet to be done. Similarly, material supplied by company and balance outstanding as advance to Western
Railways are subject to reconciliation with Western Railways. The impact of the same is unascertainable
and consequent impact on depreciation is unascertainable.

Note No. 56.1.1 regarding division of addition in Bridges & Building, Formation, Plant & Machinery

(Project) and Permanent Way (classified in other intangible assets) in proportion of their gross opening
balances. The impact of the same is unascertainable.
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C.

Note No. 56.1.2 regarding non-confirmation of receivables including advances and payables. The impact of
the same is unascertainable.

BHARUCH DAHEJ RAILWAY COMPANY LIMITED

Reference is drawn to Note No. 56.2.1 of the Ind AS financial statements on Obligation to restore project
assets to specified level of serviceability. In terms of Concession agreement, there is an obligation on the
company to keep the project assets in working condition, including making replacement, as per laid down
standards of Ministry of Railways, of all project assets whose lives expire during the concession period.
Accordingly, company is required to provide for in respect of replacement obligations arising during the
remaining concession period as per requirement of Appendix A of the Ind AS 11 at the best estimate of
expenditure required to settle the obligation. However, the company has not estimated and provided for
the aforesaid obligation in the financial statements. In the absence of information, we are unable to
ascertain the impact of the above on the Ind AS financial statements of the company.

For the period ended 31%March, 2018;

RAIL VIKAS NIGAM LIMITED (RVNL)

The restated consolidated Ind AS financial statements include share of Bharuch Dahej Railway Company
Limited (BDRCL), a jointly controlled entity based on its audited financial statements. These financial
statements were previously received unaudited but approved by Board of the company at the time of signing
of audit report of the consolidated financial statements for the period ended 31* March, 2017.

As reported by respective jointly controlled entities statutory Auditors:

i. KRISHNAPATNAM RAILWAY COMPANY LIMITED (KPRCL)

a.

Reference is drawn to Note No. 57.2.1 regarding Accounting of Revenue and Note No. 57.2.2 regarding
accounting for of Operation & Maintenance (O&M) expenses by the company on the basis of provisional
advices/calculation sheets provided by South Central Railway (SCR) and not making available the detailed
substantiating collateral records and procedures for verification of the same.

Further, in view of non-receipt of the confirmation from South Central Railways regarding provisional
apportionment of revenue, O&M expenses, service tax/GST claims, overhead expenses and the outstanding
balance could vary.

Management confirms that the whole of the Revenue and O&M expenses are booked on basis of figures
informed by the SCR which are provisional (pl refer Note 55.2.1and 55.2.2) and liable to change, as
explained to us, no confirmation has been received from SCR since beginning of the project. Thus it is
affirmed that financial statements are provisional in this respect.

Reference is drawn regarding Non-Provision of Departmental charges amounting to <874.3 million
(approximately), payable to Rail Vikas Nigam Limited @ 5% of the total cost of works as per detailed
estimate/ revised estimate/ completion estimate in the books of accounts of the Company. In view of non-
provision, the impact of same on the financial statements could not be ascertained.

Reference is drawn to Note No. 57.2.3, 57.2.4 and 57.2.5 regarding outstanding Trade Receivables and
Trade Payables balances of SCR are subject to confirmation. Apart from that Debit/credit balances of
various clients, associates, suppliers and others are subject to confirmation and reconciliation.

In order to verify the balances of bank loan accounts, we have been provided the bank statements received
by the company through email only except for Bank of India for which online verification by net banking is
available. The impact of the same on the financial statement could not be determined.

ii. KUTCH RAILWAY COMPANY LIMITED (KRCL)
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a. Note No. 57.1.1 regarding fixed assets capitalized by company (as per advice received from Western
Railways), are yet to be verified by the company. Similarly, material supplied by company and balance
outstanding as advance to Western Railways are subject to reconciliation with Western Railways. The
impact of the same is unascertainable and consequent impact on depreciation is unascertainable.

b. Note No. 57.1.2 and 57.1.3 regarding division of addition in Bridges & Building, Formation, Plant &
Machinery (Project) and Permanent Way (classified in other intangible assets) in proportion of their gross
opening balances. The impact of the same is unascertainable.

c. Note No. 57.1.4 regarding non-confirmation of receivables including advances and payables. The impact of
the same is unascertainable.

For the period ended 31°*March, 2017;

I The restated consolidated Ind AS financial statements include share of Bharuch Dahej Railway Company
Limited (BDRCL), a jointly controlled entity based on its audited financial statements. These financial
statements were previously received unaudited but approved by Board of the company at the time of
signing of audit report of the consolidated financial statements for the period ended 31% March, 2017.

Il. As reported by respective jointly controlled entities statutory Auditors:
i. KRISHNAPATNAM RAILWAY COMPANY LIMITED(KPRCL)
a. Refer Note no 58.2.1 of the restated consolidated Ind AS financial statements regarding Accounting of
Revenue and Note No. 58.2.2(a) of consolidated Ind AS financial statements regarding accounting for of
Operation & Maintenance (O&M) expenses by the company on the basis of provisional advices/calculation

sheets provided by South Central Railway (SCR) and not making available the detailed substantiating
collateral records and procedures for verification of the same.

Further, in view of non-receipt of the confirmation from South Central Railways regarding provisional
apportionment of revenue, O&M expenses, service tax claims, overhead expenses and the outstanding
balance could vary.

b. Refer Note No. 58.2.3 and 58.2.4 of the restated consolidated Ind AS financial statements regarding
outstanding Trade Receivables, Trade Payables, and other balances except of RVNL and Banks are subject
to confirmation, reconciliation and consequential adjustments, if any.

ii. KUTCH RAILWAY COMPANY LIMITED (KRCL)

a. Note No. 58.3.2 of the restated consolidated Ind AS financial statements regarding fixed assets capitalized
by company (as per advice received from Western Railways), are yet to be verified by the company.
Similarly, material supplied by company and balance outstanding as advance to Western Railways are
subject to reconciliation with Western Railways. The impact of the same is unascertainable.

b. Note No. 58.3.3 of the restated consolidated Ind AS financial statements regarding non-confirmation,
reconciliation and consequential adjustments, if any, of receivables including advances and payables. The
impact of the same is unascertainable.

For the period ended 31st March, 2016;
As reported by respective jointly controlled entities statutory Auditors:
(i). BHARUCH DAHEJ RAILWAY COMPANY LIMITED (BDRCL)

a. Refer Note no 59.1.1 of the restated consolidated financial statements- Western Railway had raised a
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demand for lease rental amounting to X777.4 millions (Previous year- X653.1 millions). As per the
information available and explanation provided, ¥319.6 millions (previous year- ¥319.6 millions) out of
the above demand pertaining to the period June, 2008 to March, 2016 is clearly not payable as per the
concession agreement and related policies.

The company has accrued for land lease rental amount to X457.8 millions (previous year- %¥333.5
millions) commencing from the date of commencement of commercial activities till balance sheet date.
Accordingly, the company has disclosed contingent liability of *319.6 millions.

Management has currently requested for deferral of the amount due as provided by the company and is
contesting the claim raised for prior period as explained above.

As per the management, no further provision is currently required and, additional amount payable, if
any, shall be accounted for at that point of time, when such additional liability is crystallized.

However, based on constant reminders from Western Railway and no concrete settlement or negotiation
in place till date of signing of this report, auditor is unable to ascertain the additional liability, if any that
may eventually crystallize and Consequently the impact, if any, of the above on the financial statements
of the company.

Refer Note no. 59.1.2 in the restated consolidated Financial Statements explaining the nature of project
assets, the accounting policy in this regard followed by the Company as well as the basis of useful life
and residual value calculated by the management. Pending clarity in this matter as explained in that note,
management has continued to account for the project assets as Fixed Assets in accordance with the
accounting policy of the Company in this regard and the Company has followed useful life as prescribed
in the Schedule 11 Part C of the Companies Act, 2013 for those assets as against accounting for of these
assets as Intangible assets and amortizing the same as per Schedule Il Part A and amendment therein
vide Circular no.( GSR No. 237 E).

This being a significant matter, with various points of view, management strongly believes that the
accounting policy followed by them in this regard is appropriate and reflects fairly the nature of the
assets etc. As explained in the note and as explained by management since the outcome of the above
mentioned disparity of points of view is currently un- ascertainable and since management is awaiting
the conclusion on this matter as detailed in the note, auditors are unable to ascertain the impact, if any, of
the above on the financial statements.

But while preparing the restated financial statements as per Ind AS, this qualification gets corrected
because as per Ind AS-11, Appendix-A these assets are covered under intangible assets.

Refer Note no. 59.1.3 of restated consolidated financial statements w.r.t extended operations of the
company upto Chavaj. Based on information and explanation provided, the company has constructed an
extended line up to Chavaj and has capitalized the cost as part of plant and machinery effective from Feb
2014. As explained, the company has been in constant discussion with western railways to recover
revenue on the use of extended line by them. After prolonged discussions the company and western
railways has come to understanding, by which the company has been advised by Western Railway with
details of traffic routed and Operation &Maintenance expenditure incurred in this regard for the period
Feb 2014 to March 2016. Based on this understanding the company has recognized the revenue
amounting to 229.7 millions in its accounts for the year ended 31 March 2016.

However, based on the audit procedure performed and inquiries made, auditors have been informed that
there was no written confirmation on account of Revenue from the western Railways to support the
above claim. Accordingly, auditors are unable to ascertain significant uncertainty, if any that exists
regarding the amount of the consideration that will be derived from the above claim and extent of
recoverability of the same, and hence are also not able to ascertain if the company should recognize the
corresponding revenue in accordance with Accounting Standard — 9 “Revenue Recognition”.
Consequently, auditors are unable to ascertain the impact, if any, of the above uncertainty on the
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financial statements for the year ended 31* March 2016.
(ii). KRISHNAPATNAM RAILWAY COMPANY LIMITED (KRCL)

a. Refer Note No. 59.2.1 in restated consolidated financial statements regarding Accounting of Revenue and
Note No. 59.2.2 regarding accounting of Operation & Maintenance (O&M) expenses by the company on
the basis of provisional advices/calculation sheets provided by South Central Railway (SCR) and not
making available the detailed substantiating collateral records and procedures for verification of the same.
Further, in view of non-receipt of the confirmation from South Central Railways regarding provisional
apportionment of revenue, O&M expenses, service tax claims, overhead expenses and the outstanding
balance could vary.

(iii). KUTCH RAILWAY CO. LTD (KRCL)

a. Note no 59.4.1 in restated consolidated financial statements regarding fixed assets capitalized by the
company (as per advice received from Western Railway), are yet to be verified by the company.
Similarly, material supplied by company and balance outstanding as advance to the western railway are
subject to reconciliation with western railway. The impact of the same is unascertainable and consequent
impact on depreciation is also unascertainable.

b. Note no 59.4.2 in restated consolidated financial statements regarding non componentization of project
assets. The impact of same is unascertainable.

c. Note no 59.4.3 regarding division of addition in bridges & Building, Formation, Plant & Machinery
(Project) and Permanent way in proportion of their gross opening balances. The impact of same is
unascertainable.

d. Note No 59.4.4 in restated consolidated financial statements regarding non confirmation of receivables
including advances and payables. The impact of same is unascertainable.

For the period ended 31°*March, 2015;
As reported by respective jointly controlled entities statutory Auditors:
i. BHARUCH DAHEJ RAILWAY COMPANY LIMITED (BDRCL)

a. Refer Note no 60.2.1 of the restated consolidated financial statements- Western Railway has raised a
demand for lease rental amounting to ¥653.1 millions. As per the information available and explanation
provided, 2319.6 millions out of the above demand pertaining to the period June, 2008 to March, 2015 is
clearly not payable as per the concession agreement and related policies.

The company has accrued for land lease rental amount to ¥333.5 millions commencing from the date of
commencement of commercial activities till balance sheet date. Accordingly, the company has disclosed

contingent liability of Rs 319.6 millions.

Management has currently requested for deferral of the amount due as provided by the company and is
contesting the claim raised for prior period as explained above.

As per the management, no further provision is currently required and, additional amount payable, if any,
shall be accounted for at that point of time, when such additional liability is crystallized.

However, based on constant reminders from Western Railway and no concrete settlement or negotiation in

place till date of signing of this report, we are unable to ascertain the additional liability, if any that may
eventually crystallize.
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Consequently the impact, if any, of the above on the financial statements of the company could not be
ascertained.

b. Reference is invited to Note 60.2.2 of restated consolidated financial statements regarding a clarification
issued by Institute of Chartered Accountants of India (ICAI) to another Rail SPV through Ministry of
Corporate Affairs (MCA), suggesting that assets of the SPV should be accounted for in accordance with
Accounting Standard 26-Intangible Assets”, treating the same as intangible assets . Since in the
Management’s perception, this clarification did not take into account several relevant factors that apply to
BDRCL, the company has made a reference to MCA and ICAI explaining the nature of project assets,
seeking a review and the Management is confident that its views will be upheld. Pending clarity in this
matter, SPV has continued to account for the project assets as Fixed Assets in accordance with its
accounting policy and has followed useful life as prescribed in the Schedule Il Part C of the Companies
Act, 2013 for those assets as against accounting for of these assets as “Intangible assets” and amortizing the
same as per Schedule 11 Part A and amendment therein vide Circular no.( GSR No. 237 E).

This being a significant matter, with various points of view, SPV’S management strongly believes that the
accounting policy followed by them in this regard is appropriate and reflects fairly the nature of the assets
etc. As explained by management since the outcome of the above mentioned disparity of points of view is
currently un-ascertainable and since management is awaiting the conclusion on this matter, the impact, if
any, of the above on the financial statements of the company could not be ascertained.

But while preparing the restated financial statements as per Ind AS, this qualification gets corrected
because as per Ind AS-11, Appendix-A these assets are covered under intangible assets.

(ii). KRISHNAPATNAM RAILWAY COMPANY LIMITED (KRCL)

a. Refer Note no 60.3.1 of the restated consolidated financial statements- The Revenue and Operation &
Maintenance (O&M) Expenses by the SPV have been booked based on the basis of advices/calculation
sheets provided by South Central Railway (SCR) and not making available the detailed substantiating
collateral records and procedures for verification of the same.

The KRCL is anticipating earnings on Length of about 10 Km section from Krishnapatnam Railway Station
to the Buffer of Port from South Central Railway. Hence, the revenue reported is subject to the same.

The income pertaining to Phase 1 and Phase 3 cannot be segregated due to non availability of any
information from SCR pertaining to same. Further, all supporting evidences related to revenue bookings
controlled and managed by SCR only and not made available for verification.

Further in view of non-receipt of the confirmation of South Central Railways regarding apportionment of
revenue, O & M expenses, service tax claims, overhead provisional expenses and the outstanding balance,
final figures could vary.

(iii). KUTCH RAILWAY CO. LTD (KRCL)

a. Note No0.60.5.1 regarding fixed Assets capitalized by Company (as per advice received from Western
Railway), material supplied by company and balance outstanding as advance to Western Railway are yet to
be verified by the company and subject to reconciliation with Western Railway. The impact of the same is
uncertainable, and consequent impact on depreciation is also unascertainable.

b. Note No0.60.5.2 regarding division of addition in Bridges & Building, Formulation, Plant & Machinery
(Project)  and Permanent Way in proportion of their gross opening balances. The impact of the same is
uncertainable.

c. Note No. 60.5.3 regarding non confirmation of receivables including advances and payables. The impact of
the same is uncertainable.
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11) Emphasis of Matter:

Further, we draw attention to the following matters in the annexure to the Restated Consolidated Financial
statements:

a.)

b.)

c.)

d.)

f)

g.)

RAIL VIKAS NIGAM LIMITED

Without qualifying our opinion, attention is invited to wards Note 12(a) for non receipt of balance
confirmation. No Balance confirmation has been received relating to advance given to zonal railways
of ¥51,20.90 million as on 30.09.18.

As reported by respective jointly controlled entities statutory Auditors:
Krishnapatnam Railway Company Limited(KPRCL)

Without qualifying our opinion, attention is drawn towards Note No. 56.3.9 as such the amount of
interest ¥124.2 million (31.03.2018 3241.5 million) being payable to RVNL on its outstanding balance
is as calculated by them and accepted as debited by RVNL. As terms of construction agreement RVNL
should charge Interest @PLR however RVNL was charging interest @SBI Base Rate Plus 1%. The
concept of PLR has ended earlier than signing of the “Construction Agreement”. Thus rate of interest
as per agreement is void ab initio.

Without qualifying our opinion, attention is drawn towards Note-56.3.1 for non- recognition of
revenue on account of apportioned terminal cost for the period from 15th November 2008 to 10th
August 2017 of 27000 million (approx) due to pending decision of Railway Board and earnings on
length of about 10 Km section from Krishnapatnam Railway station to the Buffer of port. Efforts are
required to finalize the same at the earliest.

Without qualifying our opinion, attention is drawn towards Note No. 56.3.9, for RVNL is charging
interest on delay in payment for project expenditure inclusive of D&G charges whereas as per
management, construction agreement does not contain any provision for charging the interest on D&G
charges.

Without qualifying our opinion, attention is drawn towards Note No. 56.3.10, Clause 10.2 of the
Construction Agreement provides “D&G charges shall be payable to RVNL @9.13% for civil work,
10.18% for electrical works and 10.69% for S&T work. However, the above percentage shall be
calculated finally based on the actual completion cost”. Thus D&G charges being capitalized and
amortized/depreciation being charged thereon is subject to change based on the outcome of final actual
completion cost.

Without qualifying our opinion, we draw attention to Note No. 56.3.12 of Capital Commitment for
project related assets which is under review as total cost of project work is increased from its revised
estimated cost of *20604.2 million. In absence of any approval from the Company, no figure has been
shown under Capital Commitment as on 30.09.2018.

Without qualifying our opinion, we draw attention to Note no 56.3.11 for provision of Re-surfacing
cost for project assets in working condition including replacement during the concession period and the
Company has estimate liability of 500 million for the remaining concession period but the same is
discounted in 6 years instead remaining concession period.

Without qualifying our opinion, attention is drawn towards Note No. 56.3.2 (ii) as such South Central
Railway has claimed service tax/GST on the services related to operation and maintenance and indirect
cost in earlier previous years whereas as per Company Service tax/GST is not applicable on O&M
expenses and the same is pending for approval from Railway.

h.) Without qualifying our opinion, we draw attention to Note no 56.3.2(iv) and as such Operation
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Agreement is yet to be entered into with SCR pertaining to operation of Phase-I11 which is functional
since 2nd March, 2014. Thus accounting for of revenue and operation cost of Phase-111 between KRCL
and SCR is being made on the basis of Operation and Maintenance Agreement for Phase-1. If the terms
of agreement change, the related revenue and operation cost will vary.

As per Operation & Maintenance agreement of phase-1, the agreement is to be reviewed every six
months but the same was reviewed last in October, 2012.

ii. Kutch Railway Company Limited (KRCL)

a.) Without qualifying our report, we draw attention to Note No. 56.1.4 to the Financial Statement which
may have effect of reduction in the Reserves and Sundry debtors by X255 million (approx.) in the
subsequent years (as and when advised by the Western Railways).

iii. Bharuch Dahej Railway Company Limited

a.) Without qualifying our opinion, we draw attention to Note No. 56.2.2 to the Ind AS financial
statements, The Operation and Maintenance Agreement with the Western Railway that defines among
others, rights & obligations, the share of Income & Expense to be apportioned to the company arising
out of the peration of the Bharuch Dahej Samni Railway Line by the company has however recognized
the operating income and expenses arising out of this arrangement which is yet to be formalized.

b.) We further draw attention to Note No. 56.2.2 and Note 56.2.2 to the Ind AS financial statements. The
Operating Income & Operating Expenses accounted for by the Company are based on provisional
figures made available by the western railway and the figures could vary. Our Opinion is not qualified
in respect of this matter.

c.) Note No. 56.2.3 and Note No. 56.2.3 to the Ind AS financial statements. The Income from Railway
Operations of ¥356.62 million (previous half year ended September 30, 2017; Rs. 205.68 million
(unaudited) includes revenue amounting to Rs. 28.83 million (previous half year ended September 30,
2017 (unaudited); Rs. 15.87 million) pertaining to Bharuch-Chavaj section computed on provisional
basis. The revenue recognized is outstanding as Trade Receivable of Rs. 339.10 million as on the
balance sheet date. As per information and explanations provided, the revenue apportionment by
Western Railways does not include the apportionments for share of revenue towards the Bharuch-
Chavaj section. Further, the company has also recognized the ‘Intangible assets’ pertaining to this
section as the freight sharing rights of the company. However, the concession agreement executed with
the Ministry of Railways dated 25th June, 2008 does not include the said section as it was not
envisaged at the time of agreement. During the previous year ended March 31, 2018, the Railway
Board vide its letter dated 22-11-2017 had approved for apportionment of freight for Bharuch-Chavaj
from the date from which the section was opened for traffic. However, the apportionment is yet to be
provided by the western Railways and the final figures could vary. Our opinion is not qualified in
respect of this matter.

For the period ended 31° March, 2018;

l. The consolidated Ind AS financial statements include share of profit of Bharuch Dahej Railway
Company Limited (BDRCL), a jointly controlled entity based on its unaudited financial statements
as approved by board of the company. (Refer Para 7.b given below)

Il. As reported by respective jointly controlled entities statutory Auditors:

i. KRISHNAPATNAM RAILWAY COMPANY LIMITED(KPRCL)

a. Reference is drawn to Note No. 57.2.1 regarding Accounting of Revenue and Note No. 57.2.2 regarding
accounting for of Operation & Maintenance (O&M) expenses by the company on the basis of provisional
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For the

advices/calculation sheets provided by South Central Railway (SCR) and not making available the detailed
substantiating collateral records and procedures for verification of the same.

Further, in view of non-receipt of the confirmation from South Central Railways regarding provisional
apportionment of revenue, O&M expenses, service tax/GST claims, overhead expenses and the outstanding
balance could vary.

Management confirms that the whole of the Revenue and O&M expenses are booked on basis of figures
informed by the SCR which are provisional (pl refer Note 57.2.1and 57.2.2) and liable to change, as
explained to us, no confirmation has been received from SCR since beginning of the project. Thus it is
affirmed that financial statements are provisional in this respect.

Reference is drawn regarding Non-Provision of Departmental charges amounting to <874.3 million
(approximately), payable to Rail Vikas Nigam Limited @ 5% of the total cost of works as per detailed
estimate/ revised estimate/ completion estimate in the books of accounts of the Company. In view of non-
provision, the impact of same on the financial statements could not be ascertained.

Reference is drawn to Note No. 57.2.3, 57.2.4 and 57.2.5 regarding outstanding Trade Receivables and
Trade Payables balances of SCR are subject to confirmation. Apart from that Debit/credit balances of
various clients, associates, suppliers and others are subject to confirmation and reconciliation.

In order to verify the balances of bank loan accounts, we have been provided the bank statements received
by the company through email only except for Bank of India for which online verification by net banking is
available. The impact of the same on the financial statement could not be determined.

KUTCH RAILWAY COMPANY LIMITED (KRCL)

Note No. 57.1.1 regarding fixed assets capitalized by company (as per advice received from Western
Railways), are yet to be verified by the company. Similarly, material supplied by company and balance
outstanding as advance to Western Railways are subject to reconciliation with Western Railways. The
impact of the same is unascertainable and consequent impact on depreciation is unascertainable.

Note No. 57.1.2 and 57.1.3 regarding division of addition in Bridges & Building, Formation, Plant &
Machinery (Project) and Permanent Way (classified in other intangible assets) in proportion of their gross
opening balances. The impact of the same is unascertainable.

Note No. 57.1.4 regarding non-confirmation of receivables including advances and payables. The impact of
the same is unascertainable.

period ended 31 March, 2017;
Rail Vikas Nigam Limited(RVNL)

Without qualifying our opinion, we draw attention to Note 9(f) & (g)to the restated Consolidated Ind AS
financial statements which describes the change and impact of change in accounting policy of Project Work
in Progress as per Revised Procedure Order dt. 30/12/2016 issued by Ministry of Railways. Due to this
change, additional PWIP of ¥1516,79.59 millions stands transferred to MOR resulting in decrease in assets
to that extent and consequential decrease in liability of MOR. However, there is no impact of this change
on Statement of Profit and Loss.

Krishnapatnam Railway Company Limited(KPRCL)

. Without qualifying our opinion, attention is drawn towards Note No. 58.2.1(b) of restated consolidated Ind

AS financial statements for non-recognition of revenue on account of apportioned terminal cost due to
pending decision of Railway Board and earnings on length of about 10 Km section from Krishnapatnam
Railway station to the Buffer of port. Efforts are required to finalize the same at the earliest.
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b. Without qualifying our opinion, we draw attention to Note No. 58.2.2(d) of restated consolidated Ind AS

financial statements for Operation agreement pertaining to operation of phase Il line is pending for
finalization and signing and as such Operation Agreement is yet to be entered into with SCR which is
functional since 2nd March’ 2014. Thus accounting for of revenue and operation cost of Phase — Il
between KRCL and SCR is being made on the basis of Operation and Maintenance Agreement for Phase—I.
If the terms of agreement change, the related revenue and operation cost will vary. As per Operation &
Maintenance agreement of Phase — | line, the agreement is to be reviewed every six months but the same
was reviewed last in October’ 2012.

Kutch Railway Company Limited (KRCL)
Without qualifying our report, we draw attention to Note No. 58.3.1 of the restated consolidated Ind AS

Financial Statement which may have effect of reduction in the Reserves and Sundry debtors by 255
millions (approx.) in the subsequent years (as and when advised by the Western Railways).

For the period ended 315" March, 2016;

KRISHNAPATNAM RAILWAY COMPANY LIMITED

Without qualifying our opinion, attention is drawn towards Note No. 59.2.1(b) for non-recognition of
revenue on account of apportioned terminal cost due to pending decision of Railway Board and earnings
on length of about 10 Km section from Krishnapatnam Railway station to the Buffer of port. Efforts are
required to finalize the same at the earliest.

Without qualifying our opinion, attention is drawn towards Note No. 59.2.2.2 as such South Central
Railway has claimed service Tax on the services related to operation and maintenance and indirect cost.

Without qualifying our opinion, we draw attention to fact that Operation and Maintenance Agreement is
yet to be entered into with SCR pertaining to operation of Phase — Il which is functional since 2nd
March’ 2014.Thus dealing of revenue and operation cost of Phase — Il between KRCL and SCR is being
made on the basis of Operation and Maintenance Agreement for Phase — I. If the terms of agreement
change, the related revenue and operation cost will vary. As per Operation & Maintenance agreement of
Phase — I line, the agreement is to be reviewed every six months but the same was reviewed last in
October’ 2012.

KUTCH RAILWAY COMPANY LIMITED

Without qualifying our opinion, attention is drawn towards Note No. 59.4.5 of restated consolidated Ind
AS financial statements Since the previous financial year i.e. 2013-14, Western Railway has computed
Company’s share of apportioned earnings on the basis of “carried route” instead of “booked route”.
Accordingly, an apportioned earnings has been reduced by ¥315.3 millions for the current financial year.
Further, a total amount of 289.8 millions has been deducted on this account for the financial years 2010-
11. The company has contested against this method of calculation of apportioned earnings at various
levels in Railways. The approximate amount of ¥385 millions may be deducted on this account for earlier
financial years (from 2006-07 to 2009-10). The average amount of both of above methods works out to be
%385 millions (approx.). The impact of the same will be reduction in Reserves and Sundry Debtors by
%385 millions (approx.) in the subsequent years as and when advised by the Western Railway.
(Proportionate impact on consolidated Financial statements X¥192.5 millions being 50% ownership
interest)

iii. BHARUCH DAHEJ RAILWAY COMPANY LIMITED (BDRCL)

a.

The Operation and Maintenance Agreement with the Western Railway that defines among others, right &
obligations, the share of Income & Expenses to be apportioned to the Company arising out of the operation
of the Bharuch Dahej Samni Railway Line by the Company has not yet been signed although an in-principal
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12)

13)

approval has been received from the Ministry of Railways. The Company has however recognized the
operating income and expenses arising out of this arrangement which is yet to be formalized. The Operating
Income & Operating Expenses accounted for by the Company are based on provisional figures made
available by the Western Railway and the final figures could vary.

For the period ended 31**March, 2015;
i. ANGUL SUKINDA RAILWAY LTD.

Without qualifying our opinion, attention is drawn towards Note No. 60.1.1 of restated consolidated Ind AS
financial statements- There is a change in the policy for Interest earned on deposits with banks, earlier Interest
earned on deposits with bank had been taken to the profit and loss account. From current financial year the
interest earned during year on deposits with bank has been taken to the capital work in progress. Had the
company continued to apply the earlier policy, capital work in progress would have been higher by 3138.34
millions and profit of the company would have been higher to that extent. (Proportionate impact on consolidated
financial statements *43.5 millions being 31.5% ownership interest).

ii. HARIDASPUR PARADIP RAILWAY COMPANY LTD.

Without qualifying our opinion, attention is drawn towards Note No. 60.4.1 of restated consolidated Ind AS
financial statements-During the year, the company has changed its policy and routed the receipts and expenditure
directly to Capital Work in Progress as against the earlier practice of routing it through statement of Profit and
Loss since the interest income earned on fixed deposits/flexi accounts out of the funds infused as share capital
for meeting. This change of accounting policy has net impact of decrease in profit of the year ¥89.67 millions
with a consequential decrease in capital work in Progress to that extent. (Proportionate impact on consolidated
financial statements 29.9 millions being 33.33% ownership interest)

iii. KUTCH RAILWAY CO. LTD.

Without qualifying our opinion, attention is drawn towards Note No. 60.5.4 of restated consolidated Ind AS
financial statements- Since the previous financial year i.e. 2013-14, Western Railway has computed Company’s
share of apportioned earnings on the basis of “carried route” instead of “booked route”. Accordingly, an
apportioned earnings has been reduced by 419.9 million for the current financial year. Further, a total amount of
%310.2 million has been deducted on this account for the financial years 2011-12 & 2012-13. The company has
contested against this method of calculation of apportioned earnings at various levels in Railways. The
approximate amount of ¥535 millions may be deducted on this account for earlier financial years (from 2006-07
to 2010-11). The average amount of both of above methods works out to be 535 millions (approx.). The impact
of the same will be reduction in Reserves and Sundry Debtors by ¥535 millions (approx.) in the subsequent years
as and when advised by the Western Railway. (Proportionate impact on consolidated financial statements ¥267.5
millions being (50% ownership interest).

Our Opinion is not qualified in respect of above matters.

We have no responsibility to update our report for events and circumstances occurring after the date of the report.
Our report is intended solely for use of the management for inclusion in the offer document to be filed with
Securities and Exchange Board of India, Registrar of Companies, New Delhi and concerned Stock Exchanges in
connection with the proposed IPO of the Company. Our report should not be used, referred to or distributed for any
other purpose except with our prior consent in writing.

For Raj Har Gopal & Co.

Chartered Accountants

FRN:-002074N

Gopal Krishan Gupta
(Partner)
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Membership No: - 081085

Place: New Delhi
Date: February 28, 2019
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RAIL VIKAS NIGAM LIMITED

ANNEXURE-I

Restated Consolidated Summary Statement of Assets and Liabilities

(% in millions)

Particulars Note | ag at 30 September 2018 As at 31 March 2018 As at 31st March 2017 As at 31st March 2016 As at 31st March 2015
No. (Proforma)
L. |ASSETS
1 |Non-current assets
(@) Property, Plant and equipment 3 2,488.61 2,487.61 75.71 50.55 57.62
(b) Capital work-in-progress 4 0.00 0.00 0.00 0.00 -
(c) Other Intangible assets 5 0.54 111 0.06 0.13 0.26
(d) Intangible assets under development 5 273.16 211.37 127.29 55.82 16.58
(e) Investments in Joint Ventures 6 12,465.53 12,221.82 10,785.49 10,138.53 8,957.26
()  Financial Assets
(i) Investments 6.1 99.70 100.00 100.00 100.00 -
(ii) Lease Receivables 6.2 14,798.65 17,195.28 11,467.58 6,367.68 4,984.64
(iii) Loans 6.3 68.68 64.76 65.62 48.92 34.41
(iv) Others 6.4 3,894.85 4,626.32 4,914.25 4,971.83 4,610.62
(9) Deferred tax assets (Net) 7 676.22 655.63 409.61 374.97 292.19
(h) Other non-current assets 8 2.05 34,768.00 2.70 37,566.59 1,640.56 29,586.17 8.98 22,126.41 8.48 18,962.06
2 |Current assets
(@) Project-Work-in-Progress 9 61.78 19.24 7,662.61 1,48,240.53 1,15,646.85
(b)  Financial Assets 10
(i) Trade Receivables 10.1 11,767.00 9,352.88 2,789.51 4,807.57 1,869.46
(ii) Lease Receivables 10.2 2,626.50 2,413.25 2,004.32 1,089.83 752.17
(iii) Cash and cash equivalents 10.3 507.72 3,428.52 12,545.96 13,776.18 8,080.69
(iv) Bank Balances other than (jii) above 10.4 12,212.55 10,600.00 14,500.00 16,550.00 4,850.00
(v) Loans 105 76.17 74.17 10.61 10.54 13.88
() Others 10.6 3,251.22 4,521.04 4,412.19 2,212.19 2,190.37
(c) Current Tax Asset (Net) 111 46.25 98.88 105.07 74.72 166.60
(d) Other current assets 12 22,006.92 52,556.10 17,610.88 48,118.86 14,979.28 59009.55 13,268.78 2,00,030.34 8,821.64 1,42,391.66
Total Assets 87,324.10 85,685.46 88,595.72 2,22,156.75 1,61,353.72
1. |EQUITY AND LIABILITIES
1 |Equity
(a) Equity Share Capital 13 20,850.20 20,850.20 20,850.20 20,850.20 20,850.20
(b) Other Equity 14 19,770.99 40,621.19 18,402.28 39,252.48 14,718.60 35,568.80 13,374.08 34,224.28 9,754.91 30,605.11
2 |Liabilities
Non-current liabilities
(@) Financial Liabilities 15
(i) Borrowing 15.1 19,633.46 22,591.49 24,368.80 26,240.83 25,139.70
(ii) Other financial liabilities 15.2 3,225.44 3,748.28 - - -
(b)  Provisions 16 81.67 91.61 88.87 75.05 50.81
(c) Other Non current liabilities 17 284.69 23,225.26 400.84 26,832.22 24,457.67 26,315.88 25,190.51
Current liabilities
(@) Financial Liabilities 18
(i) Trade payables 18.1 1,489.39 684.48 1,098.92 904.95 449.96
(if) Other financial liabilities 18.2 9,615.60 8,912.75 9,121.94 7,661.70 6,657.41
(b)  Other current liabilities 19 11,724.86 9,423.51 17,939.49 1,52,803.67 98,226.74
(c) Provisions 17 612.67 451.14 408.90 229.82 147.23
(d) Current Tax liability (Net) 11.2 35.13 23,477.65 128.88 19,600.76 - 28,569.26 16.45 1,61,616.59 76.75 1,05,558.09
Total Equity and Liabilities 87,324.10 85,685.46 88,595.72 2,22,156.75 1,61,353.72

The above statement should be read with the Company Overview and Significant Accounting Policies appearing in Annexure-V , Adjustment for Restatement of Consolidated Profit & Lossin Annexure VI , Restated Consolidated
Statement of Accounting Ratios in Annexure-VIl , Restated Consolidated Statement of Tax Shelters in Annexure VIII, Restated Consolidated Statement of Dividend Paid in Annexure IX , Restated Consolidated Statement of
Turnover in Annexure- X, Restated Consolidated Statement of Indebtedness XI ,Restated Consolidated Statement of Capitalisation in Annexure- Xl , Total Equity Reconciliation as at March 2015-Proforma in Annexure- XIII.

See accompanying notes forming part of the restated financial information from 1 to 60

As per our Report of even date attached

For Raj Har Gopal & Co.
Chartered Accountants
Firm Registration No.:002074N

G.K. GUPTA
Partner
M.No. 081085

Place : New Delhi
Date: 28-02-2019

Pradeep Gaur
Chairman and Managing Director
DIN: 07243986
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For and on behalf of the board

A.K. Choudhary
Chief Financial Officer

Kalpana Dubey
Company Secretary




RAIL VIKAS NIGAM LIMITED

ANNEXURE-II

Restated Consolidated Summary Statement of Profit and Loss

( in millions)

For the half For the year For the year ended | For the year ended For the year ended
Particulars Note No. | year ended ended 31st 31st M);rch 2017 31st M)grch 2016 31st March 2015
30th Sep 2018 March 2018 (Proforma)
Revenue :
. |Revenue from operations 20 36,228.82 75,973.58 59,151.06 45,398.54 31,465.35
Il |Other income 21 1,475.21 2,249.32 2,477.71 1,804.39 1,232.47
. Total Income (1 + Il) 37,704.03 78,222.90 61,628.77 47,202.93 32,697.82
V. |Expenses:
Expenses on Operations 22 33,511.06 70,239.65 54,678.48 41,889.36 28,957.33
Employee benefits expenses 23 775.99 1,339.88 1,170.19 967.10 771.16
Finance Costs 24 205.55 446.59 354.54 230.84 152.79
Depreciation, amortization and impairment 25 27.07 48.35 50.18 46.69 51.21
Other Expenses 26 225.08 429.41 423.27 308.78 234.21
CSR and R&D Expenses 27 101.74 76.74 61.23 59.75 46.69
Total Expenses (IV) 34,846.49 72,580.62 56,737.89 43,502.52 30,213.39
V. |Profit/(loss) before exceptional items and tax (lll-IV) 2,857.54 5,642.28 4,890.87 3,700.41 2,484.43
V1. |Exceptional items
VIl |Share in Profit/(Loss) of Joint Ventures 243.53 998.05 542.08 1,289.26 1,281.14
VII. |Profit/(Loss) before tax (V - VI+ VII) 3,101.07 6,640.33 5,432.95 4,989.67 3,765.58
IX. |Tax expense: 28
(1) Current tax 585.46 1,186.59 1,032.50 777.74 489.85
(2) Deferred tax (net) (20.59) (245.45) (34.17) (82.41) (92.76)
Total Tax Expense (IX) 564.87 941.14 998.33 695.33 397.09
X. f\/r|(|)|ﬂ.t{£|(())55)fm the period from continuing operation 2536.20 5,699.20 443462 429434 3,368.49
XI. |Profit/(loss) from discontinued operations - - - - -
XII. |Tax Expense of discontinued operations - - - - -
XIll. |Profit/(loss) from discontinued operations (after tax) (X-XI) - - - - -
XIV. |Profit/(loss) for the period (X+XIIl) 2,536.20 5,699.20 4,434.62 4,294.34 3,368.49
XV. |Other Comprehensive Income
Items that will not be reclassified to profit or loss 29
a) (i) Remeasurement gains (losses) on defined benefit plans 0.53 (6.17) (4.18) (4.48) (1.07)
(ii) Income tax effect on Remeasurement gains (losses) on
defined benefit plans (0.03) 0.58 047 0.34 0.36
b)(i) Fair Value of Investment in in equity instruments through OCI (0.30) - - - -
(i) Income tax effect on investment in equity
A 0.04
instruments
XVI. |[Total Comprehensive Income for the period (XIV +XV)
(Comprehensive profit and other comprehensive income 2,536.43 5,693.60 4,430.91 4,290.20 3,367.78
for the period)
XVII. |Earnings Per Equity Share:
(For Continuing Operation)
(1) Basic 40 122 2.73 213 2.06 162
(2) Diluted 40 122 2.73 213 2.06 1.62
XVII. |Earnings Per Equity Share:
(For discontinuing Operation)
(1) Basic 40 - - - - -
(2) Diluted 40 - - - - -
XIX. |Earnings Per Equity Share:
(For discontinued and continuing Operation)
(1) Basic 40 1.22 2.73 213 2.06 1.62
(2) Diluted 40 1.22 2.73 213 2.06 1.62

The above statement should be read with the Company Overview and Significant Accounting Policies appearing in Annexure-V , Adjustment for Restatement of Consolidated
Profit & Loss in Annexure VI , Restated Consolidated Statement of Accounting Ratios in Annexure-VIl , Restated Consolidated Statement of Tax Shelters in Annexure VIII,
Restated Consolidated Statement of Dividend Paid in Annexure IX , Restated Consolidated Statement of Turnover in Annexure- X, Restated Consolidated Statement of
Indebtedness Xl ,Restated Consolidated Statement of Capitalisation in Annexure- XII, Total Equity Reconciliation as at March 2015-Proforma in Annexure- XIII.

See accompanying notes forming part of the restated financial information from 1 to 60

As per our Report of even date attached

For Raj Har Gopal & Co.
Chartered Accountants
Firm Registration No.:002074N

G.K.GUPTA
Partner
M.No. 081085

Place : New Delhi
Date: 28-02-2019

Pradeep gaur

Chairman and Managing Director

DIN:07243986
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For and on behalf of the board

AK.Choudhary
Chief Financial
Officer

Kalpana Dubey
Company Secretary



RAIL VIKAS NIGAM LIMITED

ANNEXURE-IV
Restated Consolidated Summary Statement of Cash Flows

(% in Millions)

Figures for the half year Figures for the year

ended Figures for the year ended |Figures for the year ended ended Figures for the year ended
S.N. |Particulars 30th September 2018 31st March 2018 31st March 2017 31st March 2016 31st March 2015 (Proforma)
Amount (¥) | Amount (¥) | Amount (%) Amount (%) Amount (X) | Amount (¥) | Amount () | Amount (¥) | Amount () Amount (Y)
1 |(a) Cash How from Operating Activities
Net Profit Before Taxation 3,101.07 6,640.33 5,432.95 4,989.67 3,765.58
Add: Adjustment for non cash items :
Share in (Profit)/Loss of Joint Ventures (243.53) (998.05) (542.08) (1,289.26) (1,281.14)
Depreciation, amortization and impairment 27.07 48.35 50.18 46.69 51.21
CWIP Written Off - - 1.96 -
2,884.60 5,690.63 4,941.05 3,749.06 2,535.64
Add: Adjustment for other items
Loss/(Profit) on sale of Fixed assets 0.00 9.29 0.04 0.02
Other Income (1,105.42) (1,128.33) (1,586.01) (1,176.83) (825.05)
Dividend Received (175.00) (100.00) (55.00) (25.00) (50.00)
Effect of Ind AS adjustment during F.Y. 2015-16 - - - (114.76) -
Other Comprehensive Income 0.32 (6.17) (4.15) (4.59) (0.98)
Operating Profit Before Working Capital Changes 1,604.49 4,456.14 3,305.18 2,427.92 1,659.63
(b) Adjustments for Changes in Working Capital:
Adjustments for (Increase)/Decrease in Operating
Assets:
Trade Receivables (Current) (2,414.12) (6,563.37) 2,018.06 (2,938.11) (1,308.00)
Lease Receivables (Non-Current) 2,396.63 (5,727.70) (5,099.90) (1,383.06) (200.27)
Lease Receivables (Current) (213.25) (408.93) (914.49) (337.66) (190.59)
Project work in progress (Inventory) (42.53) 7,643.37 1,40,577.92 (32,593.68) (22,878.20)
Bank Balances other than cash and cash equivalents (1,612.55) 3,900.00 2,050.00 (11,700.00) (1,290.00)
Other Financial Assets 3,437.81 2,492.50 33177 2,126.16 2,381.66
Other Current Assets (4,471.64) (2,591.97) (30.35) 91.89 (1,676.86)
(2,919.66) (1,256.09) 1,38,933.00 (46,734.46) (25,162.26)
(c) Adjustments for (Increase)/Decrease in Operating
Liabilities:
Trade Payables 804.92 (414.45) 193.97 454.99 (78.44)
Other Financial Liabilities 1,366.67 (497.84) 706.14 973.87 (96.61)
Other Non-Current/Current Liabilities 1,662.37 (4,366.86) (1,34,864.20) 54,576.95 25,275.27
Short Term Provisions 161.53 42.24 179.08 82.58 17.02
Long Term Provisions (9.95) 2.74 13.82 24.24 15.22
3,985.54 (5,234.16) (1,33,771.18) 56,112.64 25,132.45
Cash Generated from Operations 2,670.37 (2,034.12) 8,467.00 11,806.09 1,629.82
Direct Taxes Paid/Received (550.33) 1,087.40 2,759.46 5,285.18 495.37
Cash How from Operating Activities (A) 2,120.04 2,120.04 (3,121.52) (3.121.52) 5,707.54 5,707.54 6,520.92 6,520.92 1,134.46 1,134.46
2 [Cash from Investment Activities :-
Capital Expenditure on Fixed Assets, Including Capital
rcances (27.40) (826.50) (1,702.75) (49.59) (39.63)
Capital Expenditure on CWIP - - (1.96) -
Capital Expenditure on Intangibles (61.91) (85.39) (71.55) (39.35) (10.47)
Proceeds from Sale of Fixed Assets 0.01 0.60 (6.81) 116 139
Proceeds from Loan given (5.91) (62.70) (16.70) (14.51) (35.24)
Current Investments not Considered as Cash and Cash
Equivalents:
- Purchased - - - -
Purchase of Long Term Investments:
- Joint Venture - (438.26) (96.90) (100.50) (1,082.83)
Interest Income (Revenue)
- Others 739.38 1,128.33 1,586.01 1,176.83 825.05
Dividend Received
- Joint Venture 175.00 100.00 55.00 25.00 50.00
N h fi in) I Activiti
(Be)‘ Cash Generated from / (used in) Investing Activities 819.17 810.17 (183.93) (183.93) (253.69) (253.69) 997.09 997.09 (291.73) (291.73)
3 [cash Aow from Financing Activities -
Proceeds from issuance of share capital (including i . . i
share application money)
Proceeds from Long Term Borrowings 400.00 925.00 371.30 2,559.00 2,730.00
Repayment of Short -Term Borrowings (2,413.25) (2,185.75) (1,819.08) (1,732.42) (1,642.50)
Dividend and Tax thereon (1,167.70) (2,009.97) (3,094.40) (447.72) (370.62)
Repayment of interest accrued (2,679.06) (2,541.27) (2,141.89) (2,201.37) (2,239.79)
Utilisation of Reserve - - - -
:i:l\iﬁzz ?g)"e’a‘ed from /(used in) Financing (5,860.01) (5.860.01) (5,811.99) (5,811.99) (6.684.07) (6.684.07) (1.822.51) (1822.51) (1522.91) (1522.91)
Net Increase/(Decrease) in Cash & Cash Equivalent (2,920.80) (0.117.44) (1.230.22) 5.695.49 (680.18)
(A+B+C)
Cash & Cash Equivalent at the beginning of the Year 3,428.52 12,545.96 13,776.18 8,080.69 8,760.87
Cash & Cash Equivalent at the end of year 507.72 3,42852 12,545.96 13,776.18 8,080.69
Cash and Cash Equivalents
- Cash and Cheques in Hand - - 74.62 -
Balance with Scheduled Banks
- On Current Account 207.97 415.98 1,415.96 601.56 1,040.69
- On term Deposit Account 299.76 3,012.55 11,130.00 13,100.00 7,040.00
- Book Overdratft - - - -
507.72 3,428.52 12,545.96 13,776.18 8,080.69

Notes :

The above Cash Flow Statement has been prepared under the indirect method setout as per Ind-AS-7 issued by The Institute of Chartered Accountants of India and notified u/s 133 of the Companies Act, 2013.

For Raj Har Gopal & Co.
Chartered Accountants
Firm Registration No.:002074N

For and on behalf of the board

GK.GUPTA Pradeep Gaur AK. Choudhary Kalpana Dubey
Partner Chairman and Managing Director Chief Financial Officer Company Secretary
M.No. 081085 DIN: 07243986

Place : New Delhi
Date: 28-02-2019
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Annexure-Ill

Restated Consolidated Summary Statement of Change in Equity

Statement of changes in equity for the half year ended 30th September 2018

A. Equity share capital (T in Millions)
Particulars No. of Shares Amount
Balance at April 1, 2018 2,085.02 20,850.20
Changes in equity share capital during the year
(a) issue of equity shares capital during the year - -
Balance at September 30,2018 2,085.02 20,850.20
B. Other Equity
Reserve & Surplus
Particulars . . Total
General Reserve Retained Earnings

Balance at the beginning of the reporting period 710.00 17,692.28 18,402.28
Adjustments - - -
Restated balance at the beginning of the reporting period 710.00 17,692.28 18,402.28
Profit for the year - 2,536.20 2,536.20
Other Comprehensive Income for the year (net of income tax) - 0.24 0.24
Total Comprehensive Income for the year - 2,536.43 2,536.43
Dividends - (1,167.70) (1,167.70)
Transfer to retained earning - - -
Add/(Less): Changes in carrying value of investments in Joint Ventures

. ) - (0.03) -0.03
other than share in profit/(loss)
Balance at the end of the reporting period 710.00 19,060.99 19,770.99
Statement of Change in equity for the year ended 31-March -2018
A. Equity share capital (X in Mi