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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS
Unless the context otherwise indicates, requires or implies, the following terms shall have the following meanings
in this Draft 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 Unless the context otherwise requires or implies, Rail Vikas Nigam Limited,
“Company”, the “Issuer” | acompany incorporated under the Companies Act, 1956, having its registered

“We”, “uS”’ “OU.I’” or “RVNL”

office at Rail Vikas Nigam Limited, 1%t Floor, August Kranti Bhawan, Bhikaji
Cama Place, R. K. Puram, New Delhi 110 066

Acrticles of Association/AoA/
Acrticles

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, 20186,
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 Paradeep Railway Company Limited

IRFC

Indian Railway Finance Corporation

Indepedent 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
andother 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, Krishnapatham 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 149

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 128

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

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

Our Company enters into a Memorandum of Understanding 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 months period ended September 30, 2017 and for the
Financial Years ended March 31, 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 months period ended September 30, 2017 and Financial
Years ended March 31, 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 months period ended September 30, 2017 and for the Financial
Years ended March 31, 2017, 2016 and 2015, 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 months
period ended September 30, 2017 and Financial Years ended March 31, 2017,
2016 and 2015) 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 (Note: The financial statements for
six months period ended September 30, 2017 for BDRCL have not been
audited.)

Registrar of Companies or
RoC

Registrar of Companies, Natioal 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
proof of registration of the Bid cum Application Form




Term

Description

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

Anchor Investor

A Qualified Institutional Buyer, who applies under the Anchor Investor
Portion in accordance with the requirements specified in the SEBI ICDR
Regulations

Anchor Investor Allocation
Price

The final price at which the Equity Shares will be allocated to the Anchor
Investors in terms of the Red Herring Prospectus and the Prospectus, which
will be a price equal to or higher than the Offer Price but not higher than the
Cap Price. The Anchor Investor Allocation Price shall be determined by our
Company and Selling Shareholder, in consultation with the BRLMs

Anchor Investor Application
Form

An application form used by Anchor Investors to make a bid in the Anchor
Investor Portion and which will be considered as the application for
Allotment in terms of the Red Herring Prospectus and the Prospectus

Anchor Investor Bid/Offer
Period

The date one Working Day prior to the Bid/Offer Opening Date on which
Bids by Anchor Investors shall be submitted and allocation to the Anchor
Investors shall be completed

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to Anchor
Investors in terms of the Red Herring Prospectus and the Prospectus, which
will be a price equal to or higher than the Offer Price but not higher than the
Cap Price. The Anchor Investor Offer Price will be decided by our Company
and the Selling Shareholder in consultation with the BRLMs

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding
Date, and in the event the Anchor Investor Allocation Price is lower than the
Offer Price, not later than two Working Days after the Bid/ Offer Closing
Date

Anchor Investor Portion

Up to 60% of the QIB Category, which may be allocated by our Company
and the Selling Shareholder, in consultation with the BRLMs, to Anchor
Investors, on a discretionary basis, in accordance with SEBI ICDR
Regulations. One-third of the Anchor Investor Portion shall be reserved for
domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price

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

ASBA Account A bank account maintained with a SCSB and specified in the ASBA Form
submitted by Bidders for blocking the Bid Amount mentioned in the ASBA
Form

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 (other than an Anchor Investor) 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 the Red Herring Prospectus and the Prospectus

Banker(s) to the Offer

Banks which are clearing members and registered with SEBI as bankers to an
offer and with whom the Public Offer Account will be opened

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 428

Bid

An indication to make an offer during the Bid/ Offer Period by an ASBA
Bidder pursuant to submission of the ASBA Form, or during the Anchor
Investor Bid/Offer Period by an Anchor Investor, 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




Term

Description

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

Bid Lot [e] Equity Shares

Bid/Offer Closing Date

Except in relation to any Bid received from the Anchor Investors, the date
after which the Designated Intermediaries will not accept any Bids, which
shall be published in all editions of the English national newspaper [e], all
editions of the Hindi national newspaper [e] (Hindi also being the regional
language of Delhi, where the Registered Office of our Company is located)
each with wide circulation

Our Company and the Selling Shareholder may, in consultation with the
BRLMs, consider closing the Bid/ Offer Period for QIBs one Working Day
prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR
Regulations

Bid/ Offer Opening Date

Except in relation to any Bid received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, which shall
be published in all editions of the English national newspaper [e], all editions
of the Hindi national newspaper [e], (Hindi also being the regional language
of Delhi, where the Registered Office of our Company is located) each with
wide circulation

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer
Opening Date and the Bid/ Offer Closing Date inclusive of both days, during
which prospective Bidders (other than Anchor Investors) can submit their
Bids, including any revisions thereof

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form and unless otherwise
stated or implied, includes an Anchor Investor

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, Designated
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 (other than
Anchor Investors) 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

CAN/Confirmation of
Allocation Note

Notice or intimation of allocation of the Equity Shares to be sent to Anchor
Investors, who have been allocated the Equity Shares, after the Anchor
Investor Bid/Offer Period

Cap Price

The higher end of the Price Band, above which the Offer Price and Anchor
Investor 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




Term

Description

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 (if any), respectively are
entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) 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 (other than Anchor Investors) 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 (other than Anchor Investors), in relation
to the Offer

Designated RTA Locations

Such locations of the RTAs where Bidders (other than Anchor Investors) 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 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 (other than Anchor Investors), a list of which is available on the
website of SEBI at
(http://www.sebi.gov.in/sebiweb/other/OtherAction.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

[e]

Draft Red Herring

This 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
the 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 (if

any),

b) 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,




Term

Description

2009). 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 the 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 (if any)

Employee Reservation Portion

The portion of the Offer being up to [e] Equity Shares aggregating to X[e]
million, that may be reserved for allocation to Eligible Employees, on a
proportionate basis, subject to receipt of necessary approvals from the
Government of India. 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 Account Account opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors will transfer money through direct credit/NEFT/RTGS in
respect of the Bid Amount when submitting a Bid

Escrow Agent Escrow agent to be appointed pursuant to the Share Escrow Agreement

Escrow Agreement The agreement to be entered into by our Company, the Selling Shareholders,

the Registrar to the Offer, the Managers, the Escrow Collection Bank(s) and
the Refund Bank(s) for, inter alia, collection of the Bid Amounts from
Anchor Investors, transfer of funds to the Public Offer Account and where
applicable, refunds of the amounts collected from the Anchor Investors, on
the terms and conditions thereof

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 and the Anchor Investor Offer Price will be finalised
and below which no Bids will be accepted

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/I1/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, suitably
modified and included in “Offer Procedure” on page 428

IDBI Capital

IDBI Capital Markets & Securities Limited (Formerly known as IDBI Capital
Market Services 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 (other than the Anchor Investor Portion), or 20,85,021
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 (if any)




Term

Description

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 76

Non-Institutional
Bidders/NII(s)

All Bidders including Category |11 FPIs that are not QIBs (including Anchor
Investors) or Retail Individual Bidders or Eligible Employees Bidding in the
QIB Portion, Retail Portion or Employee Reservation Portion, if any,
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 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 [®] Equity Shares of face value of 10 each for cash at a
price of X[®] each, aggregating X[®] million through an Offer for Sale by the
Selling Shareholder

Subject to receipt of necessary approvals from Gol, our Company may
reserve a portion of up to [®] Equity Shares for allocation and Allotment to
Eligible Employees (the “Employee Reservation Portion”). The Offer will
comprise of a Net Offer of 208,502,010 Equity Shares and the Employee
Reservation Portion of up to [®] Equity Shares

Offered Shares

[e] 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
(other than Anchor Investors)

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor
Offer Price in terms of the Red Herring Prospectus

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 the Red Herring Prospectus with the RoC, in all editions
of the English national newspaper [®] and all editions of the Hindi national
newspaper [e] (Hindi also being the regional language of Delhi, where our
Registered Office is located), each with wide circulation

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 five Working Days prior to the Bid/ Offer Opening Date,
in all editions of the English national newspaper [®], all editions of the Hindi
national newspaper [e] (Hindi also being the regional language of Delhi,
where our Registered Office is located), each with wide circulation

Pricing Date

The date on which our Company and the Selling Shareholder, in consultation
with the BRLMSs, 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
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Description

end of the Book Building Process, the size of the Offer and certain other
information including any addenda or corrigenda thereto

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 [e] among the Selling Shareholder, our Company, the
BRLMs, the Registrar to the Offer 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

Public Offer Account Bank

[e]

QIB Category/QIB Portion

The portion of the Net Offer being 50% of the Net Offer comprising of
10,42,51,004 Equity Shares which shall be Allotted to QIBs on a
proportionate basis, including the Anchor Investor Portion (in which
allocation shall be on a discretionary basis, as determined by our Company
and the Selling Shareholder, in consultation with the BRLMs), 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

The red herring prospectus to be issued in accordance with section 32 of the
Companies Act and the provisions of the SEBI ICDR Regulations which will
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

The red herring prospectus will be 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

Refund Account

The account opened with the Refund Bank from which refunds, if any, of the
whole or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

The Banker to the Offer with whom the Refund Account will be opened, in
this case being [e]

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

Reqgistrar 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)

Individual Bidders, other than Eligible Employees Bidding in the Employee
Reservation Portion (if any), 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 7,29,75,704 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)
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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 (if any) 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 to be entered into among 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

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, if any, appointed by the BRLMs and the
Syndicate Members, to collect ASBA Forms and Revision Forms

Syndicate Agreement

The agreement dated [e], 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 Syndicate
Members

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities
as an underwriter, in this case [®]

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

[e]

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

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

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 from time to time
Air Act The Air (Prevention and Control of Pollution) Act, 1981, as amended
AS or Accounting Accounting Standards as notified under Companies (Accounting Standards) Rules,
Standards 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

FPIs registered as category 111 FPIs under the SEBI FP1 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 | The extant Consolidated Foreign Direct Investment Policy notified by Department

Policy 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
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Term Description
DP / Depository | Depository Participant as defined under the Depositories Act, 1996
Partipants
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, together with rules 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 Tax Rules

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

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

The Government of India

Government

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

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

MW Mega Watts

MoR Ministry of Railways, Gol

NAV Net Asset Value

No. Number

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

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
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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

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

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

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI
Regulations

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

SEBI VCF Regulations

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

Securities Act

U.S. Securities Act of 1933

Sq. ft./ Sft/ sqft

Square foot

Sqg. 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 81, 152, 78, 387, 428 and 476 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 Draft 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 Draft Red Herring Prospectus are to the page
numbers of this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise or the context requires otherwise, the financial information in this Draft Red Herring
Prospectus is derived from our Restated Financial Statements prepared in accordance with the Companies Act,
Indian GAAP/Ind AS (as applicable) and 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 Draft 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 Draft 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 Draft 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 Draft 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, 2017, and for the year ended March 31, 2017, prepared 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,
2016, in accordance with Ind AS being the comparative period for the year ended March 31, 2017; and the
financial statements as at and for the year ended March 31, 2015, prepared 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, 2017, (the 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 prepared in accordance with Previous GAAP.

Accordingly, the degree to which the financial information included in this Draft 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 persons not familiar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. Given that Ind AS differs in many
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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, 95 and 339 respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis
of our Restated Financial Statements.
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 Draft Red Herring Prospectus in “million” units.
One million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Draft 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 As at Ason Ason Ason Ason Ason
February | September | March 31, | March 31, | March 31, | March 31, | March 31,
28,2018 30, 2017 2017 2016 2015 2014 2013

1 US$ 64.35 65.35( 64.84 66.33 62.59 60.10) 54.39¢

Source: RBI Reference Rate

1. Exchange rate as on September 29, 2017, as RBI Reference Rate is not available for September 30, 2017 being
a Saturday.2. 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.

3. 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 a public holiday, respectively.

Industry and Market Data

Industry and market data used in this Draft 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) 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.”
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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 Draft 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 Draft 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 78 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 Draft 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 Draft Red Herring Prospectus regarding
matters that are not historical facts. These forward looking statements can generally be identified by words or

ERINNT3 CEINNTS CLINNT3

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, 95 and 339 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 Draft 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 Draft Red Herring Prospectus in relation to the
statements and undertakings made by them in the 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
Draft Red Herring Prospectus and make it publicly available in the manner specified by SEBI.

17



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 Draft 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 95, 339 and 152, respectively, as well as the
other financial and statistical information contained in this Draft 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 Draft 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 Draft
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 significantly depend on the MoR for sourcing and financing of our projects which may impact the
revenue of the Company. There can be no assurance that future projects or adequate financing 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 172 projects to us of which 166 projects are sanctioned for
execution, on an assignment basis. We have completed 60 projects as on the date of this Draft 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 February 28, 2018, our order book from MoR was X658,641.60 million or 95.90% 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. We may face competition from other PSUs, if the MoR continues to
assign projects to them on a regular basis. There may be no assurance that the MoR will continue to assign
projects to us for execution and we may accordingly suffer loss of business.
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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 ¥148,528 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 February 28, 2018, our Company had
598 employees of which 442 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 Bina-Bhopal-Itarsi 3™ line project, 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/
review of these projects may adversely affect our business, financial condition and results of operations

Our total order book value as on February 28, 2018 is 2686,836.20 million of which, two projects viz.
Rishikesh Karnprayag new line project and Bhanupalli- Bilaspur Beri new line project constitute 162,160
million and %45,000 million respectively. Any delay on account of land acquisitions, forest and
environmental clearance issues etc. 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 etc. Work on the Baranagar — Barrackpore 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 pended 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.

19



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 February 28, 2018, our order book consisted of 2686,836.20 million of which 95.90%, 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.

We are highly dependent on the MoR for securing various approvals including the facilitation of 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, it is our responsibility to secure approvals for the projects by
liaising with MoR.

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 and results of operation.

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. Any delays thereof may
adversely affect our competitive position, business, financial condition and results of operation.

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 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
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10.

11.

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 35.23% and 31.50% equity in our Group Companies in the State of Odisha i.e.
Haridaspur Paradeep 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.

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
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13.

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.

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

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.

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 Draft 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  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 6 2,114.72
3. Civil proceedings 41 40,688.76
Il. Litigation by our Company
(in Z 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 1 53.87
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1. Litigation by/against our Group Company(ies)

(in T 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 7 314.22
3. Civil proceedings Nil Nil

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
387.

We do not hold a trademark registration for our trade name and logo /A 1f we are not successful in
enforcing our intellectual property rights for any reason, it may have an adverse effect on our business
and competitive position.

We do not hold a trademark registration for the trade name and logo Zi used by us. In the event of our
failure to obtain registration of the trademark for such logo, or otherwise any inability to use such logo in
the future, may result in the loss of any goodwill associated with such logo. Our ability to enforce our
trademarks and other intellectual property is subject to general litigation risks and an action for passing-off
may not sufficiently protect our trademarks or trade names. If we are not successful in enforcing our
intellectual property rights for any reason, it may have an adverse effect on our business and competitive
position.

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.

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 339.

Our Restated Financial Statements may not be comparable.

Our Restated Financial Statements included in this Draft 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 financial
statements included in this Draft Red Herring Prospectus for the Financial Years 2017, 2016, 2015 and for
the six month period ended September 30, 2017 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 financial statements for the Financial Years 2013 and 2014 may not be comparable with our
financial statements for the Financial Years 2017, 2016, 2015 and for the six month period ended September
30, 2017.

Financials statements of one of our Group Company are not audited.

As on date we have six Group Companies in the nature of a special purpose vehicle. The Restated
Consolidated Financial Statements included in the Draft Red Herring Prospectus also includes financials of
one of our SPV, being BDRCL in which we have a holding of 33.33%. However the financial statements
for six months period ended September 30, 2017 for this SPV have not been audited by the auditor of that
SPV. Although the board of BDRCL has approved the financials statements, we are not sure if the audit will
have any material impact on the Restated Consolidated Financials.
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We have contingent liabilities in our balance sheet, as restated, as on September 30, 2017. 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, 2017:

(in Z million)
Particulars As at September 30, 2017
Claims by the contractor on account of Arbitration not 37,662.98
acknowledged as debts by the Company*
Income Tax Demand as reflected on the website of Income Tax 3.90
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 150.

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 composition of the Board of
Directors, 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.
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Furthermore, as of the date of this Draft Red Herring Prospectus, the composition of Board of Directors is
not in compliance with the requirements of the Companies Act and the DPE Guidelines: Presently, the Board
of Directors comprises of four functional (executive) directors including the CMD, two Government
Nominee Directors and five independent directors. As the Chairman of our Board is an executive director,
we do not have the requisite number of independent directors on our Board (i.e. 50% of the Board). Being a
Government company, the power of appointment of directors is vested with the President of India acting
through the MoR.

To this extent, we are not compliant with the SEBI Listing Regulations. In relation to the above non-
compliances, we have filed a letter dated March 28, 2018 with SEBI (“Application”) 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.

In the absence of such exemptions granted by SEBI, there can be no assurance that an adverse remark will
not be issued against us by SEBI or the Stock Exchanges and we may be subject to penalties for non-
compliance with any of the aforementioned provisions of the SEBI Listing Regulations which could have an
adverse effect on our reputation, business operations, financial conditions and results of our operations. For
further details, see “Our Management — Corporate Governance” on page 140.

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 151.

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:

(2 in millions)
Particulars Six month Fiscal 2017 Fiscal 2016 Fiscal 2015
period ended
September 30,
2017
Net cash (used in) / (1,685.35) 5,707.54 6,520.92 1,134.46

generated from
operating activities

Net cash (used in) / 5.09 (253.69) 997.09 (291.73)
generated from
investing activities

Net cash (used in) / (4,877.46) (6,684.07) (1,822.51) (1,522.91)
generated from
financing activities

Cash and cash 12,545.96 13,776.18 8,080.69 8,760.87
equivalents at the
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Particulars Six month Fiscal 2017 Fiscal 2016 Fiscal 2015
period ended
September 30,
2017
beginning of the
period
Cash and cash 5,988.23 12,545.96 13,776.18 8,080.69
equivalents at the end
of the period

We have not independently verified certain data in this Draft Red Herring Prospectus.

We have not independently verified data from the CARE Report contained in this Draft 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
same 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)
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Name of Group Company Six months ended Fiscal 2017 | Fiscal 2016 | Fiscal 2015
September 30, 2017

Haridaspur Paradip Railway i i
Company Limited - (0.32)
Bharuch Dahej Railway

Company Limited i (188.37) - i
Dighi Roha Rail Limited * (0.37) (0.73) (7.73) -
* Dighi Roha Rail Limited was incorporated on 29th September 2015

We cannot assure you that our Group Companies will not make losses in the future.

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 February
28, 2018 such loans amounted to 220,309.15 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 152.

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. One of our Group Company namely Haridaspur Paradip Railway Company Limited, was assigned
BWR BBB-+ rating for its fund based working capital limit of 15616.40 million by Brickwork Ratings India
Private Limited in June 2017. 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 Draft 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 Draft 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
Draft Red Herring Prospectus, included in or referred to by the media.

EXTERNAL RISK FACTORS

3L

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 Draft 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 Draft Red Herring Prospectus should accordingly be limited.
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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 CCl 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 CCI 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 CCI, or any adverse publicity that may be generated due to scrutiny
or prosecution by the CCl 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.

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.

Our business, results of operations and cash flows could be adversely affected by unfavourable changes in
or interpretations of existing, or the promulgation of new laws, rules and regulations applicable to our
business and operations.

There can be no assurance that the Gol may not implement new regulations and policies which will require
us to obtain approvals and licenses from the Gol or other regulatory bodies or impose onerous requirements
and conditions on our business and operations. Any such changes and the related uncertainties with respect
to the implementation of the new regulations may have an adverse effect on our business, results of
operations and cash flows. In addition, we may have to incur capital expenditures to comply with the
requirements of any new regulations, which may also affect our results of operations and cash flows. See
“Key Regulations and Policies” on page 108 for details of the laws, rules and regulations currently applicable
to us.

28



35.

36.

37.

The regulatory and policy changes, including the instances mentioned below, may adversely affect our
business, results of operations, financial condition and prospects, to the extent that we are unable to suitably
respond to and comply with any such changes in applicable law and policy.

The Ministry of Finance has in the union budget for 2018-19 proposed to include a proposal to withdraw an
exemption previously granted in respect of payment of long term capital gains tax. Accordingly, such tax may
become payable by the investors from April 01, 2018. As such, there is no certainty on the impacts that the
Finance Bill, 2018 may have on our business and operations or on the industry in which we operate.

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;

e 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;

e prevailing income conditions of Indian individuals and corporations;

e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

e changes in India’s tax, trade, fiscal or monetary policies;

e 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;

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

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

financial instability in financial markets; and

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
preemptive 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 the equity shares, your proportional interests in our Company may be reduced by the
new equity shares that are issued by our Company.
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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,
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.
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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 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. 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. The Ministry of Finance has in the union budget for 2018-19 proposed that any gain
in excess of 100,000 realised on the sale of listed equity shares on a stock exchange held for more than 12
months will be subject to long term capital gains tax of 10% without allowing any benefit of indexation.
However, all gains up to January 31, 2018 will be grandfathered. Capital gains arising from the sale of equity
shares will be exempt from taxation in India in cases where an exemption is provided under a treaty between
India and the country of which the seller is a 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 jurisdictions on gains arising from a sale of 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 [®] Equity Shares, or approximately
[#]% 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.
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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 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 [®] Equity Shares of face value %10 each of our Company, for cash at a price of X[ e]
per Equity Share aggregating up to X[e] million, through an Offer for Sale by the Selling Shareholder. Subject
to necessary approvals from the Gol, the Company may reserve upto [e®] Equity Shares for Eligible
Employees. The Employee Reservation Portion, if any, shall not exceed 5% of the post-Offer paid-up Equity
Share Capital of the Company. The Offer and Net Offer shall constitute [#]% and 10% respectively of the
post-Offer paid-up Equity Share capital of our Company. The Selling Shareholder and our Company may
offer a discount of %[ @] per Equity Share to the Retail Individual Investors and the Eligible Employees bidding
in the Retail Portion and Employee Reservation Portion respectively.

o 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 (other than Anchor Investor 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, 2017 was %37,774.31 million and %32,540.61 million
on consolidated and unconsolidated basis respectively. The net asset value per Equity Share of our Company
as at September 30, 2017 was X15.61 and X18.12 on unconsolidated and consolidated basis, respectively.
See “Financial Statements” on page 152.

e The average cost of acquisition of Equity Shares by our Promoter is 310 per Equity Share. See “Capital
Structure” on page 65.

o [or details of the related party transactions during the last five Fiscal Years, 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 150.

e Except as disclosed in the section “History and Certain Corporate Matters” on page 113, 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
this Draft Red Herring Prospectus.

¢ 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 56.

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 200015 and a gradual increase in India’s growth rate resulting from
implementation of important structural reforms; continued strong growth in other commaodity 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
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
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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 X 87,590 crore during 2017-19. Out of this, projects entailing
an investment of T 44,100 crore are expected to come on-stream in 2017-18. The remaining projects worth I
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
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) 4800 45979 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
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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 X 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 an 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.

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 172 projects to us of which 166 projects are sanctioned for
execution. Out of these, 60 projects have been fully completed totalling to ¥167,777.00 million and the balance
are ongoing. We have an order book of 686,836.20 million as on February 28, 2018 which includes 106 ongoing
projects.

During the financial year ending March 31, 2017, we have completed a total of 713.73 rkm of project length which
included 355.73 rkm of doubling and 358 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 for 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 and 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 workshops for repairing rolling stock and other repairs.

7. Others: This includes but is not limited to construction of car sheds, construction of bridges including
rail over bridges, building of sub-ways in lieu of crossings 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, 2017 is as follows:

(T in million)
For the six month | Financial Year | Financial Year | Financial
Plan Heads period ended | ended March | ended March | Year ended
September 30, 2017 | 31, 2017 31, 2016
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March 31,
2015
New Line 6,901.63 10,401.83 6,499.40 3,377.39
Doubling 16,051.04 27,550.65 27,426.19 21,039.48
Gauge Conversion 2,164.62 5,847.12 2,124.11 348.17
Railway Electrification 2,797.60 3,845.97 1,787.15 1,687.40
Metropolitan Transport
Projects (including metros) 3,172.63 7,055.46 5,433.10 3,589.68
Workshops 741.59 3,411.18 1,624.65 1,123.84
Others (bridge construction 298.56 1,084.03 518.41 253.77
etc.) (in numbers)
TOTAL 32,127.67 59,196.24 45,413.01 31,419.73

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.

The projects undertaken by us are spread all over the country and for efficient implementation of projects, 37
project implementation units (PIUs) have been established at different locations to execute projects in their
geographical hinterland. They are located at Delhi, Mumbai, Kolkata (4 units), Chennai, Secunderabad (2 units),
Bhubaneshwar (3 units), Bhopal (3 units), Jhansi, Kota, Jodhpur, Waltair (2 units), Bengaluru, Pune, Raipur (3
units), Lucknow (2 units), Rishikesh, Ahmedabad (2 units), Kanpur, Varanasi (2 units), Chandigarh, Mughalsarai,
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 2015, Financial Year 2016 and Financial Year 2017 and
the six months ended September 30, 2017 aggregated to X31,465.35 million, 45,398.54 million, ¥59,151.06
million and X32,454.89 million, respectively. Our net profit was 3,368.49 million, 34,294.34 million, 34,434.87
million and X2,359.35 million, respectively, for the same periods. Our revenue from operations has increased at a
CAGR of 37.11% from %31,465.35 million in the Financial Year 2015 to ¥59,151.06 million in the Financial Year
2017, and our net profit has increased at a CAGR of 14.74% from %3,368.49 million in Financial Year 2015 to
%4,434.87 million in the Financial Year 2017. Our EBITDA for Financial Year ended March 31, 2017, March 31,
2016 and March 31, 2015 was %5,483.13 million, ¥5,036.36 million and %3,816.79 million respectively.

The break-up of our order book as on February 28, 2018 is as follows:

e Order Book Value as f)f
Sr. No. Key segments Kilometres February 28 2018 R in
million)
1. New Line (includes port connectivity) 691.95 254,850.10
2. Doubling 3,708.85 259,472.80
3. Gauge Conversion 451.38 13,000.70
4, Railway Electrification 3,5630.85 34,558.50
5. Metropolitan Transport Projects 124.03 101,066.50
6. Workshops (in numbers) 09 11,636.70
7. Others (bridge construction etc.) (in numbers) 17 12,250.90
TOTAL 8,507.06 686,836.20

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
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us an ‘Excellent’ rating for the past seven years. For the year 2016-17, 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 113.

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 37 project implementation units 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:;gr Contribution % ng:;r(:r 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%
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 2015, Financial Year 2016 and Financial Year 2017 and
the six months ended September 30, 2017 aggregated to X31,465.35 million, ¥45,398.54 million, ¥59,151.06
million and %32,454.89 million, respectively. Our net profit was 3,368.49 million, ¥4,294.34 million, ¥4,434.87
million and %2,359.35 million, respectively, for the same periods. Our revenue from operations has increased at a
CAGR of 37.11% from %31,465.35 million in the Financial Year 2015 to ¥59,151.06 million in the Financial Year
2017, and our net profit has increased at a CAGR of 14.74% from %3,368.49 million in Financial Year 2015 to
%4,434.87 million in the Financial Year 2017. As on February 28, 2018, our total order book value was
%686,836.20 million.

Undertaken diverse categories of projects with an asset light model
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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 ¥ 6246.90 million 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 113. 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.

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
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experience and financial management skills. For details regarding the qualifications and experience of our
Directors and Key Managerial Personnel, see “Our Management” on page 128.

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 148,528 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 Laddakh 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, two further projects for sheds at Aunihar
(UP) and Vishakhapatnam (Andhra Pradesh) are under execution. The Indian Railways are planning for the
construction of five additional workshops / sheds across the country which we believe can be undertaken by us
on account of the experience gained by us in executing these projects.

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”
beginning on page 152. 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 339.

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, 2017, March 31, 2017, March 31, 2016, 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, 2017, March 31, 2017, March 31, 2016 and March 31, 2015 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 chapter

titled “Risk Factors — Our Company has not consolidated its accounts for the Financial Year 2012 — 2013 and
2013 — 2014 ” on page 26.

41



RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(in T million)
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