IMPORTANT NOTICE

THIS OFFERING CIRCULAR IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QIBs (AS DEFINED
BELOW) WHO ARE PURCHASING THE NOTES INSIDE THE UNITED STATES IN RELIANCE ON RULE 144A OR
ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
(AS DEFINED BELOW) OR (2) ADDRESSEES WHO ARE PURCHASING THE NOTES OUTSIDE THE UNITED
STATES IN AN OFFSHORE TRANSACTION IN RELIANCE ON REGULATION S (AS DEFINED BELOW).

IMPORTANT: YOU MUST READ THE FOLLOWING BEFORE CONTINUING. The following applies to the offering
circular following this page (the “Offering Circular”), and you are therefore advised to read this carefully before reading, accessing
or making any other use of the Offering Circular. In accessing the Offering Circular, you agree to be bound by the following terms
and conditions, including any modifications to them any time you receive any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE
UNITED STATES (EXCEPT TO QUALIFIED INSTITUTIONAL BUYERS) OR ANY OTHER JURISDICTION WHERE IT IS
UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY U.S.
STATE OROTHER JURISDICTION AND THE NOTES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES,
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT
BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF
THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THESE RESTRICTIONS, YOU ARE
NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE NOTES.

Confirmation of your Representation: In order to be eligible to view the Offering Circular, or make an investment decision with
respect to the Notes, investors must be either (1) qualified institutional buyers (“QIBs”) (within the meaning of Rule 144A under
the Securities Act (“Rule 144A”)), or (2) addressees who are eligible to purchase the Notes outside the United States in an offshore
transaction in reliance on Regulation S under the Securities Act (“Regulation S”). The Offering Circular is being sent at your request
and by accepting the e-mail and accessing the Offering Circular, you shall be deemed to have represented to us that (1) you and any
customers you represent are either (a) QIBs or (b) addressees who are eligible to purchase the Notes outside the United States in an
offshore transaction in reliance on Regulation S, and such addressee to which this e-mail has been delivered is not located in the
United States and (2) you consent to delivery of the Offering Circular and any amendments or supplements thereto by electronic
transmission.

You are reminded that the Offering Circular has been delivered to you on the basis that you are a person into whose possession the
Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may
not, nor are you authorised to, deliver the Offering Circular to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place
where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or
dealer and any of the dealers or any affiliate of any of the dealers is a licensed broker or dealer in that jurisdiction, the offering shall
be deemed to be made by such dealer or such affiliate on behalf of Issuer (as defined in the Offering Circular) in such jurisdiction.

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this medium
may be altered or changed during the process of electronic transmission and consequently none of the Issuer, the Arrangers, the
Dealers (each as defined in the Offering Circular) or any person who controls any of them or any director, officer, employee or
agent of any of them or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference
between the Offering Circular distributed to you in electronic format and the hard copy version available to you on request from the
Issuer and/or any of the Arrangers or Dealers.

Your use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and
other items of a destructive nature. In addition, holders and beneficial owners shall be responsible for compliance with restrictions
on the ownership of Notes imposed from time to time by applicable laws or by any regulatory authority or otherwise. In this context,
holders and beneficial owners of Notes shall be deemed to have acknowledged, represented and agreed that such holders and
beneficial owners are eligible to purchase Notes under applicable laws and regulations and are not prohibited under any applicable
law or regulation from acquiring, owning or selling Notes.

Potential investors should seek independent advice and verify compliance with ECB Investor Requirements (as further set out under
“Subscription and Sale”) prior to any purchase of the Notes. The holders and beneficial owners of the Notes shall be deemed to
have acknowledged, represented and agreed that for so long as they hold any Notes, they will meet the ECB Investor Requirements
(as defined herein). Further, all Noteholders represent and agree that the Notes will not be offered or sold on the secondary market
to any person who does not comply with the ECB Investor Requirements (as defined herein). For further details, please see sections
titled “Regulations and Supervision” and “Subscription and Sale”.



Offering Circular dated 20 January 2020

INDIAN RAILWAY FINANCE CORPORATION LIMITED

(incorporated with limited liability in India)

U.S.$2,000,000,000
GLOBAL MEDIUM TERM NOTE PROGRAMME

On 14 March 2019, Indian Railway Finance Corporation Limited (the “Issuer” or the “Company”) established a U.S.$2,000,000,000 Euro Medium Term Note
Program (the “EMTN Programme”) and prepared an offering circular dated 14 March 2019 (the “EMTN Offering Circular”). This offering circular (this
“Offering Circular”) supersedes the EMTN Offering Circular, and the EMTN Programme is, as of the date hereof, converted by way of update into a Global
Medium Term Note Program (considered together with the EMTN Programme, the “Programme”). Any Notes (as defined below) issued under the Programme on
or after the date hereof are issued subject to the provisions described herein. This does not affect any notes issued before the date of this Offering Circular. Under
the Programme, subject to compliance with all relevant laws, regulations and directives, the Issuer may from time to time issue notes (the “Notes”).

The Notes may be issued on a continuing basis to one or more of the Dealers appointed under the Programme from time to time by the Issuer (each a “Dealer” and
together the “Dealers™), which appointment may be for a specific issue or on an on-going basis. References in this Offering Circular to the “relevant Dealer” shall,
in the case of an issue of Notes being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to subscribe for such Notes. The Issuer
may agree with any Dealer that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein (the “Conditions”), in which event
a supplemental offering circular, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks, see “Risk Factors”.

The Notes may be issued in bearer form (the “Bearer Notes”) or in registered form (the “Registered Notes”). The aggregate nominal amount of Notes outstanding
will not at any time exceed U.S.$2,000,000,000 (or the equivalent in other currencies).

The Notes of each Tranche (as defined herein) in bearer form will initially be represented by a temporary global note in bearer form, without interest coupons (each,
a “temporary Global Note”) or a permanent global note in bearer form (each a “permanent Global Note” and, together with temporary Global Notes, the “Global
Notes”). Global Notes will be deposited on the issue date of the relevant Tranche either with (a) a common depositary for Euroclear Bank SA/NV (“Euroclear”)
and Clearstream Banking S.A. (“Clearstream”) (the “Common Depositary”) or (b) such other clearing system as agreed between the Issuer and the relevant Dealer.
The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes are described in “Summary of Provisions Relating
to the Notes while in Global Form”.

Notes in registered form (“Registered Notes™) will be represented by registered certificates (each, a “Certificate™), one Certificate being issued in respect of each
Noteholder’s entire holding of Registered Notes of one Series, and may be represented by a Global Certificate (as defined below). Registered Notes which are sold
in an “offshore transaction” within the meaning of Regulation S (“Unrestricted Notes™) under the U.S. Securities Act of 1933 (the “Securities Act”) will initially
be represented by a permanent registered global certificate (each, an “Unrestricted Global Certificate”), without interest coupons, which may be deposited on the
issue date (a) in the case of a Tranche intended to be cleared through Euroclear and/or Clearstream, with the Common Depositary on behalf of Euroclear and
Clearstream, (b) in the case of a Tranche intended to be cleared through The Depository Trust Company (“DTC”), a custodian for, and registered in the name of,
Cede & Co. as nominee for DTC and (c) in the case of a Tranche intended to be cleared through a clearing system other than or in addition to Euroclear, Clearstream
and/or or delivered outside a clearing system, as agreed between the Issuer and the relevant Dealer.

Registered Notes which are sold in the United States to “qualified institutional buyers” within the meaning of Rule 144A (“Rule 144A”) under the Securities Act
(“Restricted Notes”) will initially be represented by a permanent registered global certificate (each, a “Restricted Global Certificate” and, together with the
Unrestricted Global Certificate, the “Global Certificates”), without interest coupons, which may be deposited on the issue date either with (a) the Common
Depositary on behalf of Euroclear and Clearstream or (b) a custodian for, and registered in the name of, Cede & Co. as nominee for DTC.

Approval in-principle has been received from the Singapore Exchange Securities Trading Limited (the “SGX-ST”) in connection with the Programme and application
will be made to the SGX-ST for the listing and quotation of any Notes that may be issued under the Programme and which are agreed, at or prior to the time of issue
thereof, to be so listed on the SGX-ST. Such permission will be granted when such Notes have been admitted for listing and quotation on the SGX-ST. The SGX-
ST assumes no responsibility for the correctness of any of the statements made, opinions expressed or reports contained herein. Approval in-principle from, admission
to the Official List of, and listing and quotation of any Notes on, the SGX-ST are not to be taken as an indication of the merits of the Issuer, the Programme or such
Notes.

An application may be made for the Programme or any subsequent listing of the Notes under the Programme on the India International Exchange (IFSC) Limited
(the “INX™). The INX has not approved or verified the contents of this Offering Circular.

The Programme provides that Notes may be listed on such other or further stock exchange(s) as may be agreed between the Issuer and the relevant Dealer. The Issuer
may also issue unlisted Notes.

The Notes have not been, and will not be, registered under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United
States, and the Notes may include Bearer Notes that are subject to U.S. tax law requirements and restrictions. The Notes may not be offered, sold, or, in the case of
Bearer Notes, delivered within the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirement of the Securities
Act. Registered Notes are subject to certain restrictions on transfer. See “Subscription and Sale” and “Transfer Restrictions”.

Tranches of Notes to be issued under the Programme will be rated or unrated. A rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction or withdrawal at any time by the assigning rating agency.

Arrangers and Dealers

Axis Bank Barclays BNP PARIBAS MUFG Standard
Chartered Bank



NOTICE TO INVESTORS

The Issuer accepts responsibility for the information contained in this Offering Circular. Having taken all reasonable care to ensure
that such is the case, the information contained in this Offering Circular is, to the best of the knowledge of the Issuer, in accordance
with the facts and contains no omission likely to affect its import. This Offering Circular is to be read in conjunction with all
documents which are incorporated herein by reference (see “Documents Incorporated by Reference”).

The Issuer, having made all reasonable enquiries, confirms that this Offering Circular contains all material information with respect
to the Issuer and the Notes (including all information which, according to the particular nature of the Issuer and of the Notes, is
necessary to enable investors to make an informed assessment of the assets and liabilities, financial position, profits and losses and
prospects of the Issuer and of the rights attaching to the Notes), that the information contained or incorporated in this Offering
Circular is true and accurate in all material respects and is not misleading, that the opinions and intentions expressed in this Offering
Circular are honestly held and that there are no other facts the omission of which would make this Offering Circular or any of such
information or the expression of any such opinions or intentions misleading. The Issuer accepts responsibility accordingly.

No person has been authorised to give any information or to make any representation other than those contained in this Offering
Circular in connection with the issue or sale of the Notes and, if given or made, such information or representation must not be
relied upon as having been authorised by the Issuer or any of the Arrangers, the Dealers or the Agents (as defined in “Summary of
the Programme”). Neither the delivery of this Offering Circular nor any sale made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer since the date hereof or the date upon
which this Offering Circular has been most recently amended or supplemented or that there has been no adverse change in the
financial position of the Issuer since the date hereof or the date upon which this Offering Circular has been most recently amended
or supplemented or that any other information supplied in connection with the Programme is correct as of any time subsequent to
the date on which it is supplied or, if different, the date indicated in the document containing the same.

The distribution of this Offering Circular and the offering or sale of the Notes in certain jurisdictions may be restricted by law.
Persons into whose possession this Offering Circular comes are required by the Issuer, the Arrangers and the Dealers to inform
themselves about and to observe any such restriction.

The Notes have not been, and will not be, registered under the Securities Act or with any securities regulatory authority of any state
or other jurisdiction of the United States and this includes Notes in bearer form that are subject to U.S. tax law requirements. The
Notes may not be offered, sold or (in the case of Notes in bearer form) delivered within the United States, except pursuant to an
exemption from, or in a transaction not subject to, the registration requirement of the Securities Act. Registered Notes are subject
to certain restrictions on transfer. See “Subscription and Sale” and “Transfer Restrictions”.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Issuer, the Arrangers, the Dealers or
the Agents to subscribe for, or purchase, any Notes.

The Arrangers and the Dealers have not separately verified the information contained in this Offering Circular. To the fullest extent
permitted by law, none of the Arrangers, the Dealers or the Agents accept any responsibility for the contents of this Offering Circular
or for any other statement, made or purported to be made by the Arrangers, the Dealers or to Agents or on their behalf in connection
with the Issuer or the issue and offering of the Notes. The Arrangers, each Dealer and each Agent accordingly disclaims all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which it might otherwise have in respect of this
Offering Circular or any such statement. Neither this Offering Circular nor any other financial statements contained herein or
otherwise are intended to provide the basis of any credit or other evaluation and should not be considered as a recommendation by
any of the Issuer, the Arrangers, the Dealers or the Agents that any recipient of this Offering Circular or any other financial
statements of the Issuer should purchase the Notes.

Each potential purchaser of Notes should determine for itself the relevance of the information contained in this Offering Circular
and its purchase of Notes should be based upon such investigation as it deems necessary. None of the Arrangers, the Dealers or the
Agents undertake to review the financial condition or affairs of the Issuer during the life of the arrangements contemplated by this
Offering Circular nor to advise any investor or potential investor in the Notes of any information coming to the attention of any of
the Arranger, the Dealers or the Agents.

From time to time, in the ordinary course of business, certain of the Dealers and their affiliates have provided advisory and
investment banking services, and entered into other commercial transactions with the Issuer and its affiliates, including commercial
banking services, for which customary compensation has been received. It is expected that the Dealers and their affiliates will
continue to provide such services to, and enter into such transactions, with the Issuer and its affiliates in the future.

The Dealers or certain of their respective affiliates may purchase the Notes and be allocated Notes for asset management and/or
proprietary purposes and not with a view to distribution.

In making an investment decision, each potential investor must rely on its own examination of the Issuer and the terms of the Notes
being offered, including the merits and risks involved. The Issuer does not, and the Arrangers, the Dealers, and the Agents do not,
make any representation regarding the legality of investment under any applicable laws.

Potential investors should be able to bear the economic risk of an investment in the Notes for an indefinite period of time.



Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”) — Unless
otherwise stated in the relevant Pricing Supplement in respect of each issue of Notes, the Issuer has determined, and hereby notifies
all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes are prescribed capital markets products (as defined
in the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).

This Offering Circular has not been and will not be registered as a prospectus or a statement in lieu of a prospectus in respect of a
public offer, information memorandum or private placement offer letter or any other offering material with any register of companies
in India (each an “ROC”) under the Companies Act, 2013 (“Companies Act”) and other applicable Indian laws for the time being
in force. This Offering Circular has not been, and will not be, reviewed or approved by any regulatory authority in India, including,
but not limited to the Securities and Exchange Board of India (“SEBI”), each relevant ROC, the Reserve Bank of India (“RBI”) or
any stock exchange in India. This Offering Circular and the Notes are not and should not be construed as an advertisement, invitation,
offer or sale of any securities whether to the public or by way of private placement to any person resident in India. The Notes have
not been and will not be, offered or sold to any person resident in India.

PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes
includes a legend entitled "Prohibition of Sales to EEA and UK Retail Investors”, the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”) or in the United Kingdom (the “UK?). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (“MIiFID I1"); (ii) a customer within the
meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Regulation (EU)
2017/1129 (as amended, the “Prospectus Regulation”). Consequently, no key information document required by Regulation (EU)
No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA or in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available
to any retail investor in the EEA or in the UK may be unlawful under the PRIIPs Regulation.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the Stabilising Manager(s) (or
persons acting on behalf of any Stabilising Manager(s)) in the applicable Pricing Supplement may over-allot or effect
transactions with a view to supporting the market price of the Notes of the Series (as defined below) of which such Tranche
forms part at a level higher than that which might otherwise prevail. However, stabilisation may not necessarily occur. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the offer of the relevant
Tranche of Notes is made and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the
issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any
stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons acting on behalf
of any Stabilising Manager(s)) in accordance with all applicable laws and rules.

U.S. INFORMATION

This Offering Circular is being delivered on a confidential basis in the United States to a limited number of QIBs for informational
use solely in connection with the consideration of the purchase of certain Notes issued under the Programme. Its use for any other
purpose in the United States is not authorised. It may not be copied or reproduced in whole or in part nor may it be distributed or
any of its contents disclosed to anyone other than the prospective investors to whom it is originally submitted.

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered within the U.S. or its
possessions or to U.S. persons, except in certain transactions permitted by U.S. Treasury regulations. Terms used in this paragraph
have the meanings given to them by the U.S. Internal Revenue Code of 1986, as amended and the Treasury regulations promulgated
thereunder.

Registered Notes may be offered or sold within the United States only to QIBs in transactions exempt from registration under the
Securities Act in reliance on Rule 144A or any other applicable exemption. Each U.S. purchaser of Registered Notes is hereby
notified that the offer and sale of any Registered Notes to it may be made in reliance upon the exemption from the registration
requirements of Section 5 of the Securities Act provided by Rule 144A.

Each purchaser or holder of Restricted Notes will be deemed, by its acceptance or purchase of any such Restricted Notes, to have
made certain representations and agreements intended to restrict the resale or other transfer of such Notes as set out in “Subscription
and Sale” and “Transfer Restrictions” .

Neither the Programme nor the Notes have been approved or disapproved by the U.S. Securities and Exchange Commission or any
other securities commission or other regulatory authority in the United States nor have the foregoing authorities approved this
Offering Circular or confirmed the accuracy or determined the adequacy of the information contained in this Offering Circular. Any
representation to the contrary is unlawful.

AVAILABLE INFORMATION

For so long as any of the Notes are “restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act, the Issuer
will, during any period in which it is neither subject to Section 13 or 15(d) under the U.S. Securities Exchange Act of 1934 (the
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“Exchange Act”), nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder, provide to any QIB who is a holder or
beneficial owner of such restricted securities, or to any prospective purchaser of restricted securities who is a QIB, designated by
such holder or beneficial owner, upon the request of such holder, beneficial owner or prospective purchaser, the information
specified in Rule 144A(d)(4) under the Securities Act.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a listed company organised and incorporated under the laws of India. All of the directors and executive officers of the
Issuer named herein are residents of India and all or a substantial portion of the assets of the Issuer and of such persons are located
in India. As a result, it may not be possible for investors to effect service of process outside India upon the Issuer or such persons,
or to enforce judgments against them obtained in courts outside India predicated upon civil liabilities of the Issuer or such directors
and officers under laws other than Indian law.

India is not a signatory or a party to any international treaty in relation to the recognition or enforcement of foreign judgments. The
Issuer understands that in India, the statutory basis for recognition of foreign judgments is found in Section 13 and Section 44A of
the Indian Code of Civil Procedure, 1908 (the “Civil Code™). Under Indian law, a foreign judgment is conclusive as to any matter
directly adjudicated upon except: (i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where
the judgment has not been given on the merits of the case; (iii) where the judgment appears on the face of the proceedings to be
founded on an incorrect view of international law or a refusal to recognise the law of India in cases where such law is applicable,
(iv) where the proceedings in which the judgment was obtained were opposed to natural justice; (v) where the judgment has been
obtained by fraud; or (vi) where the judgment sustains a claim founded on a breach of any law in force in India.

Section 44A of the Civil Code provides that where a foreign judgment has been rendered by a superior court, within the meaning of
the section in any country or territory outside India which the Government has by notification declared to be a reciprocating territory,
it may be enforced in India by proceedings in execution as if the judgment had been rendered by the relevant court in India. Under
the Civil Code, a court in India will upon the production of any document purporting to be a certified copy of a foreign judgment,
presume that the judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record but such
presumption may be displaced by proving want of jurisdiction. However, Section 44A of the Civil Code is applicable only to
monetary decrees not being in the nature of amounts payable in respect of taxes, other charges of a like nature or in respect of a fine
or other penalties and is not applicable to arbitration awards, even if such awards are enforceable as a decree or judgment. While
the United Kingdom, Singapore and Hong Kong have been declared by the Government as a reciprocating territory for the purpose
of Section 44A of the Civil Code, the United States has not been so declared. Accordingly, a judgment of a court in the United States
may be enforced only by a suit upon the judgment and not by proceedings in execution whereas, a judgment of a superior court in
the United Kingdom may be enforced by proceedings in execution and a judgment not of a superior court, by a fresh suit resulting
in a judgment or order. The suit must be brought in India within three years from the date of the judgment in the same manner as
any other suit filed to enforce a civil liability in India.

Under section 14 of the Code, a court in India shall presume, upon production of any document purporting to be a certified copy of
a foreign judgment, that such judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on the
record; but such presumption may be displaced by proving want of jurisdiction.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action is brought in India.
Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the amount of damages awarded as
excessive or inconsistent with public policy and it is uncertain whether an Indian court would enforce foreign judgments that would
contravene or violate Indian law. A party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI
under the Foreign Exchange Management Act, 1999 to execute such a judgment and/or to repatriate any amount recovered pursuant
to execution, and any such amount may be subject to tax in accordance with applicable laws. Any judgment in a foreign currency
would be converted into Rupees on the date of the decree and not on the date of the payment. The Issuer cannot predict whether a
suit brought in an Indian court will be disposed in a timely manner or be subject to considerable delays. The Issuer would not be
entitled to immunity based on sovereignty from any legal proceedings in India.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Capitalised terms which are used but not defined in any particular section of this Offering Circular will have the meaning attributed
thereto in “Terms and Conditions of the Notes” or any other section of this Offering Circular. In addition, all references to “India”
are references to the Republic of India. All references to the “Government” are references to the Government of India. References
to the “United States” or the “U.S.”, are to the United States of America. All references to the “United Kingdom” or the “UK” herein
are to the United Kingdom of Great Britain and Northern Ireland. References herein to “Rs.”, “Rupees” and “INR” are to the lawful
currency of India, references to “U.S. dollar” and “U.S.$” are to the lawful currency of the United States. In addition, all references
to “Sterling” and “£” refer to pounds sterling, references to “Singapore dollars” and “S$” refer to Singapore dollars, reference to
“JPY™ refer to the Japanese yen and references to “euro” and “€” refer to the currency introduced at the start of the third stage of
European economic and monetary union pursuant to the Treaty establishing the European Community, as amended.

Any reference to any laws such as acts, rules, notifications and/or regulations shall be deemed to include all amendments thereto.

Certain figures in the financial statements and related financial information included in this Offering Circular are stated in “crore”
or “lakh”, whereas in the rest of this Offering Circular financial information is stated in million of Rupees unless otherwise specified.
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In this Offering Circular, references to “lakh” mean “100 thousand”; “million” means “10 lakh”; “crore” means “10 million” or
100 lakhs”; and “billion” means *“1,000 million” or “100 crores”.

For convenience, unless otherwise specified, certain Rupees amounts have been translated into U.S. dollar amounts as of 30
September 2019, based on the prevailing exchange rate of Rs. 70.685 = U.S.$1.00 and, being the reference rate released by Financial
Benchmarks India Pvt Ltd on 30 September 2019, which is available on the website of FBIL (Source: https.//www.fbil.org.in/).

The Issuer has, up until the fiscal year ended 31 March 2018, prepared its financial statements in accordance with the generally
accepted accounting principles in India, which differ in certain respects from generally accepted accounting principles in other
countries. The generally accepted accounting principles in India (“Indian GAAP”) differ in certain significant respects from the
International Financial Reporting Standards (“IFRS”). Since 1 April 2018, the Issuer has prepared its financial statements in
accordance with Indian Accounting Standards (“Ind AS”). For a discussion on certain significant differences between Indian GAAP,
Ind AS and IFRS, see “Summary of certain differences among Indian GAAP, IRF'S and IND AS”. The Issuer’s financial year ends
on 31 March of each year, so all references to a particular financial year, to “Fiscal Year” are to the twelve months ended 31 March
of that year. The Issuer publishes its financial statements in Rupees. Unless stated otherwise, all financial information as of and for
the year ended 31 March 2017 and 2018 set out in this Offering Circular are presented in accordance with Indian GAAP and all
financial information as of and for the year ended 31 March 2019 and as of and for the six months ended 30 September 2018 and
2019 set out in this Offering Circular are presented in accordance with Ind AS. The degree to which the financial information
prepared in accordance with Indian GAAP and Ind AS will provide meaningful information is entirely dependent on the reader’s
level of familiarity with Indian GAAP and Ind AS. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Offering Circular should accordingly be limited. The Issuer has not attempted to explain those
differences or quantify their impact on the financial data included herein, and the Issuer urges prospective investors to consult their
own advisors regarding such differences and their impact on the Issuer’s financial data.

Certain figures in this Offering Circular have been subject to rounding adjustments. Accordingly, figures shown for the same
category presented in different tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them. All the figures in this Offering Circular have been presented in millions or in whole
numbers where the numbers have been too small to present in millions, unless otherwise stated.

FORWARD-LOOKING STATEMENTS

This Offering Circular includes statements that are, or may be deemed to be, “forward-looking statements”. These forward-looking
statements can be identified by the use of forward-looking terminology, including the terms “believes”, “estimates”, “intends”,
“may”, “will” or “should” or, in each case, their negative or other variations or comparable terminology. These forward-looking
statements include all matters that are not historical facts. They appear in a number of places throughout this Offering Circular and
include statements regarding the intentions, beliefs or current expectations of the Issuer concerning, among other things, the results

of operation, financial condition, liquidity, prospects, growth, strategies and the businesses in which the Issuer operates.

By their nature, forward-looking statements are subject to numerous assumptions, risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. Forward-looking statements are not guarantees of
future performance and that the Issuer’s actual results of operations, financial condition and liquidity, and the development of the
businesses in which the Issuer operates, may differ materially from those made in or suggested by the forward-looking statements
contained in this Offering Circular. In addition, even if the results of operations, financial condition and liquidity and the
development of the businesses in which the Issuer operates are consistent with the forward-looking statements contained in this
Offering Circular, those results or developments may not be indicative of results or developments in subsequent periods.

The cautionary statements set forth above should be considered in connection with any subsequent written or oral forward-looking
statements that the Issuer or persons acting on its behalf may issue. The Issuer does not undertake any obligation to review or
confirm analysts’ expectations or estimates or to release publicly any revisions to any forward-looking statements to reflect events
or circumstances after the date of this Offering Circular.

Additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited to,
those discussed under “Risk Factors”.

Any forward-looking statements that the Issuer makes in this Offering Circular speak only as at the date of such statements, and the
Issuer undertakes no obligation to update such statements. Comparisons of results for current and any prior periods are not intended
to express any future trends or indications of future performance, and should only be viewed as historical data.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents published or issued from time to time after the date hereof shall be deemed to be incorporated in, and to
form part of, this Offering Circular:

(@) the Issuer’s most recently published audited annual financial statements and, if published later, the Issuer’s most recently
published audited or reviewed, as the case may be, unconsolidated condensed interim financial results (see “Presentation
of Financial and Other Information” for a description of the financial statements currently published by the Issuer); and

(b) all supplements or amendments to this Offering Circular circulated by the Issuer from time to time.

Any statement contained herein or in a document which is deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for the purpose of this Offering Circular to the extent that a statement contained in any such subsequent
document which is deemed to be incorporated by reference herein modifies or supersedes such earlier statement (whether expressly,
by implication or otherwise). Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Offering Circular.

The Issuer will provide, without charge, to each person to whom a copy of this Offering Circular has been delivered, upon the
request of such person, a copy of any or all of the documents deemed to be incorporated herein by reference unless such documents
have been modified or superseded as specified above. Requests for such documents should be directed to the Issuer at its office set
out at the end of this Offering Circular. In addition, such documents will be available free of charge from the principal office of the
paying agent in Hong Kong (which for the time being is Deutsche Bank AG, Hong Kong Branch) for the Notes listed on the SGX-
ST.

If the terms of the Programme are modified or amended in a manner which would make this Offering Circular, as so modified or
amended, inaccurate or misleading, to an extent which is material in the context of the Programme, a new offering circular will be
prepared.



SUMMARY
Overview

The Issuer is the dedicated market borrowing arm of the Indian Railways. Its primary business is financing the acquisition of rolling
stock assets and project assets of the Indian Railways and lending to other entities under the Ministry of Railways. The Ministry of
Railways is responsible for the acquisition of rolling stock and for the improvement, expansion and maintenance of railways
infrastructure. The Issuer is responsible for raising the finance necessary for such activity. Over the last three decades, the Issuer
has played a significant role in supporting the capacity enhancement of the Indian Railways by financing a significant proportion of
its annual plan outlay.

The Issuer is wholly-owned by the Government acting through the Ministry of Railways. The Issuer is registered with the RBI as a
Non-Banking Financial Company (“NBFC”) and is classified under the category of an “Infrastructure Finance Company” under
Section 45-1A of the Reserve Bank of India Act, 1934. The Issuer was notified as a “Public Financial Institution” under the
Companies Act through a notification dated 8 October 1993 issued by the Ministry of Corporate Affairs.

The Issuer follows a financial leasing model for financing the rolling stock assets and project assets of the Indian Railways. The
period of lease with respect to rolling stock assets is typically 30 years comprising a primary period of 15 years followed by a
secondary period of 15 years. In terms of the leasing arrangements, the principal amount and interest (the cost of funds) pertaining
to the leased assets is effectively payable during the primary 15-year lease period, along with a margin agreed each year between
the Ministry of Railways and the Issuer. For the second 15-year period, the Issuer charges the Indian Railways a nominal rate which
is subject to revision on mutually acceptable terms. At the end of the lease period of 30 years, the relevant leased assets may be
transferred to the Indian Railways, if requested by the Indian Railways, also at a nominal price. The lease periods for funding project
assets for the Indian Railways are also 30 years, and follow a similar model as for rolling stock.

As of 31 March 2017, 2018 and 2019 and as of 30 September 2019, the Issuer financed 76.81%, 77.79%, 83.45% and 83.54%,
respectively, in terms of units of the aggregate rolling stock assets held by the Indian Railways. The total value of rolling stock
assets financed by the Issuer up to 31 March 2017, 2018 and 2019 and 30 September 2019 since commencement was Rs.
1,513,188.40 million, Rs. 1,699,887 million, Rs. 1,940,437.84 million and Rs. 2,086,955.09 million, respectively, while the value
of rolling stock assets financed in Fiscal Year 2017, Fiscal Year 2018, Fiscal Year 2019 and in the six months ended 30 September
2019 was Rs. 142,808.40 million, Rs. 186,698.60 million, Rs. 240,550.84 million and Rs. 146,517.25 million, respectively. The
following table sets forth certain information on the rolling stock assets financed by the Issuer since commencement of its business
until 30 September 2019:

Assets financed in Fiscal Year Assets

Financed

Assets financed in six

up to 31 March months

2017 since ended 30

commencement September,

Rolling Stock Assets of business 2017 2018 2019 2019 Total
No. of Units

LOCOMOLIVES. ....cvviiveicriciecrece ettt 8,998 608 645 707 446 10,796
Passenger COAChes...........ccouvrereeeeieene e 47,825 2,280 3,947 5,598 3,272 60,642
Freight wagons........ccoevvevenenesenescienns 214,456 10,000 6,290 9,069 5,643 235,458
Cranes and track machinges..........ccccoevvevveennen. 85 Nil Nil Nil Nil 85

In addition, the Issuer has also extended debt financing, in the past, to other entities under the administrative control of the Ministry
of Railways, consistent with its objective of being the principal source of finance for the Indian Railways. The Issuer has in the past
financed entities, including Railway Vikas Nigam Limited (“RVNL”), Railtel Corporation of India Limited, Konkan Railway
Corporation Limited and Rail Land Development Authority and IRCON International Ltd. As of the date of this Offering Circular
such loans have been repaid to the Issuer.

At the beginning of each Fiscal Year, the Ministry of Railways provides the Issuer with its target fund requirement based on its
planned capital expenditure, which the Issuer meets by raising funds through various sources including the issue of taxable and tax-
free bonds in India, term loans from banks/financial institutions, external commercial borrowings (“ECBs”) including bonds and
syndicated loans, internal accruals, asset securitisation and lease financing.

For all the rolling stock assets acquired during a financial year by the Indian Railways, the Issuer enters into a lease agreement with
the Ministry of Railways following the close of each respective Fiscal Year. Lease rentals include the Issuer’s capital recovery, the
cost of borrowing and a certain margin agreed between the Issuer and the Ministry of Railways.

The Issuer’s revenue from operations was Rs. 90,467.74 million in Fiscal Year 2017 and Rs. 110,185.09 million in Fiscal Year
2018, each as per Indian GAAP. The Issuer’s revenue from operations was Rs. 111,323.22 million in Fiscal Year 2019 and Rs.
66,572.47 million in the six months ended 30 September 2019, each as per Ind AS. The Issuer’s profit after tax was Rs. 9,338.11
million in Fiscal Year 2017 and Rs. 20,073.07 million in Fiscal Year 2018, each as per Indian GAAP. The Issuer’s profit after tax
was Rs. 22,547.49 million in Fiscal Year 2019 and Rs. 17,147.96 million in the six months ended 30 September 2019, each as per
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Ind AS. The Issuer’s loan assets, which includes lease receivables, advances for funding of railway projects and loans to railway
entities, were Rs. 1,229,702.20 million as of 31 March 2017 and Rs. 1,520,695.01 million as of 31 March 2018, each as per Indian
GAAP. Such loan assets were Rs. 2,009,136.56 million as of 31 March 2019 and Rs. 2,218,875.61 million as of 30 September 2019,
each as per Ind AS. Annual disbursements to the Ministry of Railways was Rs. 274,879.71 million in Fiscal Year 2017 and Rs.
367,222.34 million in Fiscal Year 2018, each as per Indian GAAP, and Rs. 525,351.84 million in Fiscal Year 2019 and Rs.
245,343.25 million in the six months ended 30 September 2019, each as per Ind AS. The Issuer’s capital adequacy ratio was 355.88%
as of 31 March 2017 and 214.75% as of 31 March 2018, each as per Indian GAAP, and 259.46% as of 31 March 2019 and 303.78%
as of 30 September 2019, each as per Ind AS. As of 30 September 2019, the Issuer did not have any non-performing assets.

The Issuer has received the highest credit ratings from CRISIL — AAA, ICRA - ICRA (AAA) and CARE — CARE AAA. In Fiscal
Year 2019, it has been accorded with Baa2 (Negative) rating by Moody’s, BBB- (Stable) rating by Standard and Poor’s, BBB-
(Stable) rating by Fitch and BBB+ (Stable) rating by Japanese Credit Rating Agency which are on par with India’s sovereign ratings.



SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is qualified in its entirety by the remainder of this Offering Circular.
Words and expressions defined in “Terms and Conditions of the Notes” below or elsewhere in this Offering Circular have the same
meanings in this summary.

Issuer: Indian Railway Finance Corporation Limited
Description: Global Medium Term Note Programme.
Size: Up to U.S.$2,000,000,000 (or the equivalent in other currencies

at the date of issue) aggregate nominal amount of Notes
outstanding at any one time.

Dealers: AXxis Bank Limited
Barclays Bank PLC
BNP Paribas
MUFG Securities Asia Limited
Standard Chartered Bank

The Issuer may from time to time terminate the appointment of
any dealer under the Programme or appoint additional dealers
either in respect of one or more Tranches or in respect of the
whole Programme. References in this Offering Circular to
“Permanent Dealer” are to the persons listed above as Dealer
and to such additional persons that are appointed as dealers in
respect of the whole Programme (and whose appointment has
not been terminated) and references to “Dealers” are the
Permanent Dealer and all persons appointed as a dealer in
respect of one or more Tranches.

Fiscal Agent, Registrar, Paying Agent, Transfer Agentand Deutsche Bank AG, Hong Kong Branch
Calculation Agent:

U.S. Paying Agent and U.S. Registrar Deutsch Bank Trust Companies Americas
U.S. Transfer Agent Deutsch Bank Trust Companies Americas
Method of Issue: The Notes may be issued on a syndicated or non-syndicated

basis. The Notes will be issued in series (each a “Series”)
having one or more issue dates and on terms otherwise identical
(or identical other than in respect of the first payment of
interest), the Notes of each Series being intended to be
interchangeable with all other Notes of that Series. Each Series
may be issued in tranches (each a “Tranche”) on the same or
different issue dates. The specific terms of each Tranche (which
will be supplemented, where necessary, with supplemental
terms and conditions and, save in respect of the issue date, issue
price, first payment of interest and nominal amount of the
Tranche, will be identical to the terms of other Tranches of the
same Series) will be set out in the pricing relevant supplement
(the “Pricing Supplement”).

Issue Price: Notes may be issued at their nominal amount or at a discount
or premium to their nominal amount. Partly Paid Notes may be
issued, the issue price of which will be payable in two or more
instalments.

Form of Notes: The Notes may be issued as Bearer Notes or Registered Notes.
Each Tranche of Bearer Notes will be represented on issue by
a temporary Global Note if (i) definitive Notes are to be made
available to Noteholders following the expiry of 40 days after
their issue date or (ii) such Notes have an initial maturity of
more than one year and are being issued in compliance with
TEFRA D (as defined in “Selling Restrictions” below),
otherwise such Tranche will be represented by a permanent
Global Note. Registered Notes will be represented by
Certificates, one Certificate being issued in respect of each
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Clearing Systems:

Initial Delivery of Notes:

Currencies:

Maturities:

Fixed Rate Notes:

Floating Rate Notes:
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Noteholder’s entire holding of Registered Notes of one Series
and may be represented by a Global Certificate.

Unrestricted Notes in registered form will initially be
represented by an Unrestricted Global Certificate, without
interest coupons, which may be deposited on the issue date (i)
in the case of a Tranche intended to be cleared through
Euroclear and/or Clearstream, with a Common Depositary on
behalf of Euroclear and Clearstream, (ii) in the case of a
Tranche intended to be cleared through DTC, with a custodian
for, and registered in the name of Cede & Co. as nominee for
DTC or (iii) in the case of a Tranche intended to be cleared
through a clearing system other than or in addition to Euroclear,
Clearstream, DTC or delivered outside a clearing system, as
agreed between the Issuer and the relevant Dealer.

Restricted Notes in registered form will initially be represented
by a Restricted Global Certificate, without interest coupons,
which may be deposited on the issue date either (i) in the case
of a Tranche intended to be cleared through Euroclear and/or
Clearstream, with a Common Depositary on behalf of
Euroclear and Clearstream or (ii) with a custodian for, and
registered in the name of Cede & Co. as nominee for, DTC.

Clearstream, Euroclear, DTC and, in relation to any Tranche,
such other clearing system as may be agreed between the
Issuer, the Fiscal Agent, and the relevant Dealer.

On or before the issue date for each Tranche, the Global Note
representing Bearer Notes or the Global Certificate
representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream or (in the
case of Global Certificates only) a custodian for DTC, or
deposited with a depositary or sub-custodian for any other
clearing system or may be delivered outside any clearing
system provided that the method of such delivery has been
agreed in advance by the Issuer, the Fiscal Agent, and the
relevant Dealer. Registered Notes that are to be credited to one
or more clearing systems on issue will be registered in the name
of nominees or a common nominee for such clearing systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed between
the Issuer and the relevant Dealer.

Subject to compliance with all relevant laws, regulations and
directives, any maturity as may be agreed between the Issuer
and the relevant Dealer.

Fixed interest will be payable in arrear on the date or dates in
each year specified in the relevant Pricing Supplement.

Floating Rate Notes will bear interest determined separately for
each Series as follows:

(i)  on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc. as amended,
supplemented or replaced; or

(if) by reference to LIBOR or EURIBOR (or such other
benchmark as may be specified in the relevant Pricing
Supplement) as adjusted for any applicable margin.



Zero Coupon Notes:

Dual Currency Notes:

Index Linked Notes:

Interest Periods and Interest Rates:

Redemption:

Redemption by Instalments:

Other Notes:

Optional Redemption and Redemption for Change of
Control:

Notes that can be issued under the Programme:

Status of the Notes:

Negative Pledge:
Events of Default:

Cross Acceleration:
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Interest periods will be specified in the relevant Pricing
Supplement.

Zero Coupon Notes may be issued at their nominal amount or
at a discount to it and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes will be made in such currencies, and based on such rates
of exchange as may be specified in the relevant Pricing
Supplement.

Payments of principal in respect of Index Linked Redemption
Notes or of interest in respect of Index Linked Interest Notes
will be calculated by reference to such index and/or formula as
may be specified in the relevant Pricing Supplement.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ
from time to time or be constant for any Series. Notes may have
a maximum interest rate, a minimum interest rate, or both. The
use of interest accrual periods permits the Notes to bear interest
at different rates in the same interest period. All such
information will be set out in the relevant Pricing Supplement.

The relevant Pricing Supplement will specify the basis for
calculating the redemption amounts payable.

The Pricing Supplement issued in respect of each issue of Notes
that are redeemable in two or more instalments will set out the
dates on which, and the amounts in which, such Notes may be
redeemed.

Terms applicable to high interest Notes, low interest Notes,
step-up Notes, step-down Notes, reverse dual currency Notes,
optional dual currency Notes, Partly Paid Notes and any other
type of Note that the Issuer and any Dealer or Dealers may
agree to issue under the Programme will be set out in the
relevant Pricing Supplement and the Supplemental Offering
Circular.

The Pricing Supplement issued in respect of each issue of Notes
will state whether such Notes may be redeemed prior to their
stated maturity at the option of the Issuer (either in whole or in
part) and/or the holders, or if a Change of Control Put Event
occurs and if so the terms applicable to such redemption.

The Issuer may issue only Senior Notes.

The Notes and the Receipts and Coupons relating to them
constitute direct, unsubordinated and (subject to Condition
4(a)) unsecured obligations of the Issuer and shall at all times
rank pari passu and without any preference among themselves.
The payment obligations of the Issuer under the Notes and the
Receipts and the Coupons relating to them shall, save for such
exceptions as may be provided by applicable legislation and
subject to Condition 4(a), at all times rank at least equally with
all other unsecured and unsubordinated indebtedness and
monetary obligations of the Issuer, present and future.

See “Terms and Conditions of the Notes — Covenants”.
See “Terms and Conditions of the Notes — Events of Default”.

See “Terms and Conditions of the Notes — Events of Default

2

— Cross-Acceleration”.



Ratings:

Early Redemption:

Withholding Tax:

Listing:

Governing Law:

Selling Restrictions:

Tranches of Notes will be rated or unrated. Where a Tranche of
Notes is/are to be rated, such rating will be specified in the
relevant Pricing Supplement.

A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at
any time by the assigning rating agency.

Except as provided in “Optional Redemption and Redemption
Jfor Change of Control” above, Notes will be redeemable at the
option of the Issuer prior to maturity only for tax reasons. See
“Terms and Conditions of the Notes — Redemption, Purchase
and Options”.

All payments of principal and interest by or on behalf of the
Issuer in respect of the Notes, the Receipts and the Coupons
shall be made free and clear of, and without withholding or
deduction for, any taxes, duties, assessments or governmental
charges of whatever nature imposed, levied, collected, withheld
or assessed by or within a Relevant Jurisdiction (as defined in
the Terms and Conditions of the Notes), unless such
withholding or deduction is required by law. The current
applicable withholding tax rate is 5%, subject to applicable
surcharge and education cess and subject to any lower rate of
tax provided by any applicable tax treaty. In that event, the
Issuer shall pay such additional amounts as shall result in
receipt by the Noteholders and the Couponholders of such
amounts as would have been received by them had no such
withholding or deduction been required, subject to certain
exceptions as set out in “Terms and Conditions of the Notes —
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Taxation”.

Approval in-principle has been received from the SGX-ST in
connection with the Programme and application will be made
to the SGX-ST for the listing and quotation of any Notes that
may be issued under the Programme and which are agreed, at
or prior to the time of issue thereof, to be so listed on the SGX-
ST. For so long as any Notes are listed on the SGX-ST and the
rules of the SGX-ST so require, such Notes, if traded on the
SGX-ST, will be traded in a minimum board lot size of
S$$200,000 (or its equivalent in foreign currencies).

An application may be made for the Programme or any
subsequent Notes issued under the Programme to be listed on
the INX. Any Notes if listed on the INX will be accepted for
clearance through Euroclear and Clearstream.

English law.

The United States, the European Economic Area (including the
United Kingdom), the United Kingdom, Japan, Hong Kong,
Singapore, India and such other restrictions as may be required
in connection with the offering and sale of a particular Tranche
of Notes. See “Subscription and Sale” .

Category 1 selling restrictions will apply for the purposes of
Regulation S under the Securities Act.

Bearer Notes will be issued in compliance with U.S. Treas.
Reg. 81.163-5(c)(2)(i)(D) (or any successor rules in
substantially the same form that are applicable for purposes of
Section 4701 of the U.S. Internal Revenue Code of 1986, as
amended (the “Code™)) (“TEFRA “D”) unless (i) the relevant
Pricing Supplement states that Notes are issued in compliance
with U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (or any successor
rules in substantially the same form that are applicable for
purposes of Section 4701 of the Code) (“TEFRA C”) or (ii) the
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Transfer Restrictions:

Others:

Notes are issued other than in compliance with TEFRA D or
TEFRA C but in circumstances in which the Notes will not
constitute “registration required obligations” under the United
States Tax Equity and Fiscal Responsibility Act of 1982
(“TEFRA”), which circumstances will be referred to in the
relevant Pricing Supplement as a transaction to which TEFRA
is not applicable.

In the case of a distribution under Rule 144A, Notes will be
issued in registered form, as defined in U.S. Treas. Reg.
85f.103-1(c)

There are restrictions on the transfer of Notes sold pursuant to
Rule 144A. See “Transfer Restrictions” and “Subscription and
Sale” below.

Any issuance of Notes will need to comply with ECB
Guidelines.
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FORM OF PRICING SUPPLEMENT

Pricing Supplement dated [®]

INDIAN RAILWAY FINANCE CORPORATION LIMITED
Legal entity identifier (LEI): 335800F2JHSOGXQEBY56

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the U.S.$2,000,000,000 Global Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Offering Circular dated
20 January 2020 [and the Supplemental Offering Circular dated [+]]. This Pricing Supplement contains the final terms of the Notes
and must be read in conjunction with such Offering Circular [as so supplemented]. Full information on the Issuer and the offer of
the Notes is only available on the basis of the combination of the Offering Circular [, the Supplemental Offering Circular dated [*]]
and this Pricing Supplement.

[The following alternative language applies if the first tranche of an issue which is being increased was issued under an Offering
Circular with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the “Conditions”) set forth in the
Offering Circular dated [original date]. This Pricing Supplement contains the final terms of the Notes and must be read in conjunction
with the Offering Circular dated [current date] [and the Supplemental Offering Circular dated [¢], save in respect of the Conditions
which are extracted from the Offering Circular dated [original date] and are attached hereto. Full information on the Issuer and the
offer of the Notes is only available on the basis of the combination of the Offering Circular [, the Supplemental Offering Circular
dated [+]] and this Pricing Supplement.]

[PRIIPs REGULATION - PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS - The Notes are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (“EEA”) or in the United Kingdom (the “UK”). For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID I1”); (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified
investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation™). Consequently, no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA or in the UK has been prepared and therefore offering or selling the
Notes or otherwise making them available to any retail investor in the EEA or in the UK may be unlawful under the PRIIPS
Regulation.]

[“MIFID 11 product governance / Professional investors and ECPs only target market — Solely for the purposes of [the/each]
manufacturer’s product approval process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the
target market for the Notes is eligible counterparties and professional clients only, each as defined in [Directive 2014/65/EU (as
amended, “MIiFID 11”)][MIFID I1]; and (ii) all channels for distribution of the Notes to eligible counterparties and professional
clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor™) should take into
consideration the manufacturer[‘s/s’] target market assessment; however, a distributor subject to MiFID Il is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the manufacturer[*s/s’] target
market assessment) and determining appropriate distribution channels.”]

Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”) — the Issuer
has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA) that the Notes are [prescribed
capital markets products [OR] capital markets products other than prescribed capital markets products] (as defined in the Securities
and Futures (Capital Markets Products) Regulations 2018 of Singapore) and [Excluded Investment Products [OR] Specified
Investment Products] (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-
N16: Notice on Recommendations on Investment Products).

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering should remain as set out
below, even if “Not Applicable” is indicated for individual paragraphs or subparagraphs. Italics denote directions for completing
the Pricing Supplement]

1 Issuer: Indian Railway Finance Corporation Limited
2 (@  Series Number: [0]
(b)  [Tranche Number: [0]
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10

11

12

Specified Currency or Currencies:

Aggregate Nominal Amount:

(@)  Series:
(b)  [Tranche:

Issue Price:

(@)  Specified Denominations:

(in the case of Registered Notes, this means the
minimum integral amount in which transfers can be
made)

(b)  Calculation Amount:
(@) Issue Date:

(b)  Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or Redemption/Payment Basis:

Put/Call Options:

16

(If fungible with an existing Series, details of that Series,
including the date on which the Notes become fungible)]

(]

(]
(]

[®] per cent. of the Aggregate Nominal Amount [plus accrued

interest from [insert date] (in the case of fungible issues only, if
applicable)]

(]

Notes [(including Notes denominated in Sterling) in respect of
which the issue proceeds are to be accepted by the issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of S 19 FSMA and] which have a maturity of less
than one year must have a minimum redemption value of
£100,000 (or its equivalent in other currencies).

If the specified denomination is expressed to be €100,000 or its
equivalent and multiples of a lower principal amount (for
example €1,000), insert the following:

“€100,000 and integral multiples of [€1,000] in excess thereof
up to and including [€199,000]. No notes in definitive form will
be issued with a denomination above [€199,000] .

(]
(]

[specifyllssue Date/Not Applicable]
(N.B. An Interest Commencement Date will not be relevant for
certain Notes, for example Zero Coupon Notes.)

[specify date or [for Floating Rate Notes] Interest Payment
Date falling in or nearest to the relevant month and year/None)

[[®] per cent. Fixed Rate [from [®] to [®]]

[[specify reference rate] +/- [®] per cent. Floating Rate [from [

°]to[]]

[Zero Coupon]

[Index Linked Interest]

[Other (specify)]

(further particulars specified below)

[Redemption at par]

[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]

[Instalment]

[Other (specify)]

[Specify details of any provision for convertibility of Notes into
another interest or redemption/payment basis]

[Investor Put]
[Issuer Call]



[Change of Control Put]
[(further particulars specified below)]

Senior

Date of [Board] approval for issuance of Notes [#] [and [®], respectively]]/[None required]

(N.B. Only relevant where Board (or similar) authorisation is
required for the particular tranche of Notes)

Date of regulatory approval for issuance of Notes [[*]/None required]

13  (a) Status of the Notes:
(b)
obtained:
(c)
obtained:
14 Listing

15 Method of distribution:

[SGX-ST/specify other/None]

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16 Fixed Rate Note Provisions

(@)

Rate(s) of Interest:

(b) Interest Payment Date(s):

(©
(d)

(€)
(®

()]

Fixed Coupon Amount(s):

Broken Amount(s):

Day Count Fraction:

[Determination Date(s):

Other terms relating to the method of calculating

interest for Fixed Rate Notes:

17  Floating Rate Note Provisions

(@)
(b)
(©

(d)

©

Interest Period(s):
Specified Interest Payment Dates:

Interest Period Date:

Business Day Convention:

Business Centre(s):

17

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this

paragraph)

[®] per «cent. per annum [payable [annually/semi-
annually/quarterly/monthly/other (specify)] in arrear]

[[®]in each year [adjusted in accordance with [specify Business

Day Convention and any applicable Business Centre(s) for the
definition of “Business Day”]/not adjusted]

[®] per Calculation Amount

[®] per Calculation Amount, payable on the Interest Payment
Date falling [in/on] [®]

[30/360 / Actual/Actual (ICMA/ISDA) or / other]

[®] in each year
(Insert regular Interest Payment Dates, ignoring Issue Date or
Maturity Date in the case of a long or short first or last coupon.

N.B. Only relevant where Day Count Fraction is Actual/Actual
(ICMA).)

[Not applicable/Give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this

paragraph)
[e]
[e]
[e]

(Not applicable unless different from Interest Payment Date)

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/[specify other]]

(]



18

19

(f)  Manner in which the Rate(s) of Interest is/are to be [Screen Rate Determination/ISDA Determination/specify

determined:

(9) (g)Party responsible for calculating the Rate(s) of

Interest and Interest Amount (if not the [Agent]):

(h)  Screen Rate Determination:

— Reference Rate:

— Interest Determination Date(s):

— Relevant Screen Page:

(i)  ISDA Determination:

—Floating Rate Option:
— Designated Maturity:

— Reset Date:

— ISDA Definitions:

(3))  Margin(s):
(k)  Minimum Rate of Interest:
() Maximum Rate of Interest:

(m) Day Count Fraction:

(n)  Fallback  provisions, rounding  provisions,
denominator and any other terms relating to the
method of calculating interest on Floating Rate
Notes, if different from those set out in the

Conditions:

Zero Coupon Note Provisions

(@  Amortisation Yield:

(b)  Any other formula/basis of determining amount

payable:

Index Linked Interest Note Provisions

(@  Index/Formula

other]

—

°]

(]
(Either LIBOR, EURIBOR or other, although additional
information is required if other)

(]
(]

(]
(]
(]

[2000/2006] (If different to those set out in the Conditions,
please specify)

[+/-][®] per cent. per annum
[®] per cent. per annum

[®] per cent. per annum

[*]

[*]

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this

paragraph)

[®] per cent. per annum

(]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

[Give or annex details]

(b)  Manner in which the Rate(s) of Interest is/are to be [Give or annex details]

determined:

(c) Party responsible for calculating the Rate(s) of [0]
Interest and/or Interest Amount(s) (if not the

Calculation Agent):

18



20

(d)

Provisions for determining Coupon where o]
calculation by reference to Index and/or Formula is
impossible or impracticable or otherwise disrupted:

(e) Interest Period(s): [0]

(f)  Specified Interest Payment Dates: [0]

(g) Business Day Convention: [Floating Rate Convention/Following Business Day

Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/specify other]

(h)  Business Centre(s): [0]

(i)  Minimum Rate of Interest: [#] per cent. per annum

(J) Maximum Rate of Interest: [®] per cent. per annum

(k)  Day Count Fraction: [0]

Dual Currency Interest Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

() Rate of Exchange/method of calculating Rate of [Give or annex details]

Exchange:

(b)  Party, if any, responsible for calculating the Rate(s) [0]
of Interest and Interest Amount(s) (if not the
[Agent]):

(c)  Provisions applicable where CB}ICUIaﬁ?n by [®] [Need to include a description of market disruption or
reference to Rate of Exchange impossible or » ¢ disrupti is and adiustment isions]
impracticable: Sselllement disruplion evenis and aajusiment provisions

(d)  Person at whose option Specified Currency(ies) is/ [0]

are payable:

PROVISIONS RELATING TO REDEMPTION

21

22

Call Option [Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this
paragraph)
(@)  Optional Redemption Date(s): [0]
(b) Opti?f‘a' Redempt_ion ,Amoum(s) of ea}Ch Note and [[®] per Calculation Amount/specify otherlsee Appendix]
specified denomination method, if any, of
calculation of such amount(s):
(c)  Ifredeemable in part:
(i)  Minimum Redemption Amount: [#] per Calculation Amount
(i)  Maximum Redemption Amount: [#] per Calculation Amount
(d) Notice Period [0]
Put Option [Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this
paragraph)
(@)  Optional Redemption Date(s): [0]
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(b)

Optional Redemption Amount(s) of each Note and
method, if any, of calculation of such amount (5):

()  Notice period:
23 Change of Control Put Option:
24 Final Redemption Amount of each Note:
25  Early Redemption Amount(s) per Calculation Amount

payable on redemption for taxation reasons or on event of
default and/or the method of calculating the same (if

required or if different from that set out in Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

26 Form of Notes:

27  Financial Centre(s) or other special provisions relating to
Payment Days:

28  Talons for future Coupons or Receipts to be attached to
Definitive Notes (and dates on which such Talons mature):

29  Details relating to Partly Paid Notes: amount of each
payment comprising the Issue Price and date on which
each payment is to be made and consequences (if any) of
failure to pay, including any right of the Issuer to forfeit
the Notes and interest due on late payment:

30  Details relating to Instalment Notes:

(@)
(@)

Instalment Amount(s):

Instalment Date(s):

20

[[®] per Calculation Amount/specify otherlsee Appendix]

[e]
[Applicable/Not Applicable]

[®] per Calculation Amount/specify other/see Appendix]

[®] per Calculation Amount/specify other/see Appendix]

Bearer Notes:

[Temporary Global Note exchangeable for a Permanent Global
Note which is exchangeable for Definitive Notes in limited
circumstances specified in the Permanent Global Note]

[Temporary Global Note exchangeable for Definitive Notes on

[®] days’ notice] (For this option to be available, such Notes
shall only be issued in denominations that are equal to, or

greater than, €100,000 (or its equivalent in other currencies)
and integral multiples thereof.)

Permanent Global Note exchangeable for Definitive Notes in
the limited circumstances specified in the Permanent Global
Note/Global Certificate]

[Registered Notes]

[Unrestricted Global Certificate ([U.S.$/€][®] nominal amount)

registered in the name of a nominee for [DTC/a common
depositary for Euroclear and Clearstream, Luxembourg]

[Restricted Global Certificate ([U.S.$][®] nominal amount)

registered in the name of a nominee for [DTC/a common
depositary for Euroclear and Clearstream, Luxembourg]

[Not Applicable/give details]

(Note that this paragraph relates to the place of payment and
not Interest Period end dates to which sub-paragraphs 16(b),
17(b) and 19(h) relate)

[Yes/No. If yes, give details]

[Not Applicable/give details]

[Not Applicable/give details]

[Not Applicable/give details]



31

32

33

Redenomination, renominalisation and reconventioning [Not Applicable/The provisions [in Condition [#]] [annexed to

provisions:

Consolidation provision

Other terms or special conditions:

DISTRIBUTION

34

35
36

37

(@)  If syndicated, names of Managers
(b)  Stabilising Manager(s) (if any):
If non-syndicated, name of relevant Dealer:

U.S. Selling Restrictions:

Additional selling restrictions:

OPERATIONAL INFORMATION

38

39
40

41

42

43

44

Any clearing system(s) other than DTC, Euroclear and
Clearstream, Luxembourg and the relevant identification

number(s):
Delivery:

Additional Paying Agent(s) (if any):
ISIN:

Common Code:

CUSIP:

Rating:

GENERAL INFORMATION

45

46

The aggregate principal amount of Notes in the Currency
issued has been translated into U.S. dollars at the rate of

[*], producing a sum of

Prohibition of Sales to EEA and UK Retail Retail

Investors:

Purpose of Pricing Supplement

this Pricing Supplement] apply]

[Not Applicable/The provisions [in Condition [®]] [annexed to
this Pricing Supplement] apply]

[Not Applicable/give details]

[Not Applicable/give names]
[Not Applicable/give name]
[Not Applicable/give name]

[Reg. S Compliance Category 1; TEFRA D/TEFRA C/TEFRA
not applicable][Rule 144A]

[Not Applicable/give details]

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment
[e]
[e]
[e]
[e]
[e]

(The above disclosure should reflect the rating allocated to
Notes of the type being issued under the Programme generally
or, where the issue has been specifically rated that issue than
rating.)

[Not Applicable/U.S.$[®]]

[Applicable/Not Applicable]

(If the Notes clearly do not constitute ‘‘packaged’’ products,
“Not Applicable’’ should be specified. If the Notes may
constitute “‘packaged’’ products and no KID will be prepared,
“Applicable’’ should be specified.)

This Pricing Supplement comprises the final terms required for issue and the listing and quotation on the Singapore Exchange
Securities Trading Limited (the “SGX-ST"”) of the Notes described herein pursuant to the U.S.$2,000,000,000 Global Medium Term
Note Programme of Indian Railway Finance Corporation Limited.

Responsibility
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The SGX-ST assumes no responsibility for the correctness of any of the statements made, opinions expressed or reports contained
in this Pricing Supplement. Approval in-principle from, admission to the Official List of, and listing and quotation of the Notes on,
the SGX-ST are not to be taken as an indication of the merits of the Issuer, the Programme or the Notes.

The Issuer accepts responsibility for the information contained in this Pricing Supplement.
Signed on behalf of Indian Railway Finance Corporation Limited:

By:

Duly authorised
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions (the “Conditions”) that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of the relevant Pricing Supplement, shall be applicable to the Notes in
definitive form (if any) issued in exchange for the Global Note(s) representing each Series. Either (i) the full text of these terms and
conditions together with the relevant provisions of the Pricing Supplement or (ii) these terms and conditions as so completed,
amended, supplemented or varied (and subject to simplification by the deletion of non-applicable provisions), shall be endorsed on
such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms that are not defined in these
Conditions will have the meanings given to them in the relevant Pricing Supplement. Those definitions will be endorsed on the
definitive Notes or Certificates, as the case may be. References in the Conditions to “NoOtes” are to the Notes of one Series only, not
to all Notes that may be issued under the Programme. All italicised wording in the Conditions does not form part of the terms and
conditions and is solely for clarificatory purposes.

The issuance of, and the Conditions in relation to, the Notes are subject to the Foreign Exchange Management Act, 1999, as
amended (the “FEMA?”) and the rules, regulations, directions, circulars, and guidelines issued by the Reserve Bank of India (the
“RBI”), including but not limited to, the Foreign Exchange Management (Borrowing and Lending) Regulations, 2018, as amended,
the Master Direction External Commercial Borrowings, Trade Credits and Structured Obligations dated 26 March 2019, as
amended and the Master Direction on Reporting under Foreign Exchange Management Act, 1999, dated 1 January 2016, as
amended (together, the “ECB Guidelines ”). Programme documentation, including the Pricing Supplement and the Conditions, will
be updated, if required, to conform to the ECB Guidelines prior to any issuance of Notes under the Programme.

Any redemption of the Notes prior to the Maturity Date (as defined below) may require the Issuer to obtain the prior approval of
the RBI or the designated authorised dealer bank (“AD Bank”), as the case may be, in accordance with the ECB Guidelines in
effect at the time and such approval may not be forthcoming. The Notes are issued pursuant to an Agency Agreement (as amended
or supplemented as at the Issue Date, the “Agency Agreement”) dated January 20, 2020 between Indian Railway Finance
Corporation Limited (the “Issuer”), Deutsche Bank AG, Hong Kong Branch as fiscal agent, paying agent, registrar, transfer agent
and calculation agent, Deutsche Bank Trust Company America as U.S. paying agent and the other agents named in it. The fiscal
agent, the paying agents, the registrar, the transfer agents and the calculation agent(s) for the time being (if any) are referred to
below respectively as the “Fiscal Agent”, the “Paying Agents” (which expression shall include the Fiscal Agent), the “Registrar”,
the “Transfer Agents” and the “Calculation Agent(s)”. The Noteholders (as defined below), the holders of the interest coupons
(the “Coupons”) relating to interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons for further
Coupons (the “Talons”) (the “Couponholders”) and the holders of the receipts for the payment of instalments of principal (the
“Receipts”) relating to Notes in bearer form of which the principal is payable in instalments are deemed to have notice of all of the
provisions of the Agency Agreement applicable to them.

As used in these terms and conditions (the “Conditions™), “Tranche” means Notes which are identical in all respects.

Copies of the Agency Agreement are available for inspection at the specified offices of each of the Paying Agents, the Registrar and
the Transfer Agents.

1 Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”) in each case in the
Specified Denomination(s) shown hereon provided that in the case of any Notes which are to be admitted to trading on a
regulated market within the European Economic Area or offered to the public in a Member State of the European Economic
Area in circumstances which require the publication of a prospectus under the Prospectus Regulation (EU) 2017/1129, the
minimum Specified Denomination shall be €100,000 (or its equivalent in any other currency as at the date of issue of the
relevant Notes).

All Registered Notes shall have the same Specified Denomination. Notes which are listed on the Singapore Exchange
Securities Trading Limited (“SGX-ST™) will be traded on the SGX-ST in a minimum board lot size of $$200,000 (or its
equivalent in other currencies) or such other amount as may be allowed or required from time to time.

Notes sold in reliance on Rule 144A will be in minimum denominations of U.S.$200,000 (or its equivalent in other
currencies) and integral multiples of U.S.$1,000 (or its equivalent in other currencies) in excess thereof, subject to
compliance with all legal and/or regulatory requirements applicable to the relevant currency.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest Note, an Index
Linked Redemption Note (together with an Index Linked Interest Note, an “Index Linked Note”), an Instalment Note, a
Dual Currency Note or a Partly Paid Note, a combination of any of the foregoing or any other kind of Note, depending
upon the Interest and Redemption/Payment Basis shown in the applicable Pricing Supplement, which Interest and
Redemption/Payment Basis shall be in accordance with applicable laws, including but not limited to the ECB Guidelines.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached, save in the
case of Zero Coupon Notes in which case references to interest (other than in relation to interest due after the Maturity
Date), Coupons and Talons in these Conditions are not applicable. Instalment Notes are issued with one or more Receipts
attached.
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Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in Condition 2(c), each
Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the Registered Notes shall
pass by registration in the register that the Issuer shall procure to be kept by the Registrar in accordance with the provisions
of the Agency Agreement (the “Register”). Except as ordered by a court of competent jurisdiction or as required by law,
the holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its
absolute owner for all purposes, whether or not it is overdue and regardless of any notice of ownership, trust or an interest
in it, any writing on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and no
person shall be liable for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating to it or the person in
whose name a Registered Note is registered (as the case may be), “holder” (in relation to a Note, Receipt, Coupon or
Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in whose name a Registered Note is
registered (as the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

No Exchange of Notes and Transfers of Registered Notes

@ No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified
Denomination may not be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes may not
be exchanged for Registered Notes.

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon the surrender (at the
specified office of the Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to
be transferred, together with the form of transfer endorsed on such Certificate, (or another form of transfer
substantially in the same form and containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer), duly completed and executed and any other evidence as the Registrar or Transfer Agent
may reasonably require. In the case of a transfer of part only of a holding of Registered Notes represented by one
Certificate, a new Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor. All transfers of
Notes and entries on the Register will be made subject to the detailed regulations concerning transfers of Notes
scheduled to the Agency Agreement. The regulations may be changed by the Issuer in accordance with the Agency
Agreement. A copy of the current regulations will be made available by the Registrar to any Noteholder upon
request.

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise of an
Issuer’s or Noteholders’ option in respect of, or a partial redemption of, a holding of Registered Notes represented
by a single Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such option or in
respect of the balance of the holding not redeemed. In the case of a partial exercise of an option resulting in
Registered Notes of the same holding having different terms, separate Certificates shall be issued in respect of
those Notes of that holding that have the same terms. New Certificates shall only be issued against surrender of
the existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a
person who is already a holder of Registered Notes, a new Certificate representing the enlarged holding shall only
be issued against surrender of the Certificate representing the existing holding.

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) or (c) shall be
available for delivery within three business days of receipt of the form of transfer or Exercise Notice (as defined
in Condition 6(e)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made
at the specified office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender
of such form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the holder making
such delivery or surrender as aforesaid and as specified in the form of transfer, Exercise Notice or otherwise in
writing, be mailed by uninsured post at the risk of the holder entitled to the new Certificate to such address as may
be so specified, unless such holder requests otherwise and pays in advance to the relevant Agent (as defined in the
Agency Agreement) the costs of such other method of delivery and/or such insurance as it may specify. In this
Condition 2(d), “business day” means a day, other than a Saturday or Sunday, on which banks are open for
business in the place of the specified office of the relevant Transfer Agent or the Registrar (as the case may be).

(e Transfer Free of Charge: Transfers of Notes and Certificates on registration, transfer, partial redemption or
exercise of an option shall be effected without charge by or on behalf of the Issuer, the Registrar or the Transfer
Agents, but upon payment by the relevant Noteholder of any tax or other governmental charges that may be
imposed in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may
require), and the Issuer shall not be responsible for any documentary stamp tax payable on the transfer of Notes
effected in the Republic of India (“India”) unless the Issuer is the counterparty directly liable for that documentary
stamp tax.

24



()] Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i) during the period
of 15 days ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that
Note, (ii) during the period of 15 days before any date on which Notes may be called for redemption by the Issuer
at its option pursuant to Condition 6(d), (iii) after any such Note has been called for redemption or (iv) during the
period of seven days ending on (and including) any Record Date (as defined in Condition 7(b)).

Status

The Notes and the Receipts and Coupons relating to them constitute direct, unsubordinated and (subject to Condition 4(a))
unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference among themselves.
The payment obligations of the Issuer under the Notes and the Receipts and the Coupons relating to them shall, save for
such exceptions as may be provided by applicable legislation and subject to Condition 4(a), at all times rank at least equally
with all other unsecured and unsubordinated indebtedness and monetary obligations of the Issuer, present and future.

Negative Pledge
So long as any Note, Receipt or Coupon relating thereto remains outstanding (as defined in the Agency Agreement):

(@) the Issuer will not, and will ensure that none of its Material Subsidiaries will, create or permit to subsist any
mortgage, charge, lien, pledge or other form of encumbrance or security interest (each a “Security Interest”)
upon the whole or any part of its undertaking, assets or revenues, present or future, to secure any Relevant
Indebtedness, or any guarantee of or indemnity in respect of any Relevant Indebtedness;

(b) the Issuer will procure that no other person creates or permits to subsist any Security Interest upon the whole or
any part of the undertaking, assets or revenues present or future of that other person to secure any Relevant
Indebtedness; and

(©) the Issuer will not procure the granting by the Government of India or any agency or department thereof of any
guarantee of, or indemnity in respect of, any Relevant Indebtedness,

unless, at the same time or prior thereto, the Issuer’s obligations under the Notes (i) are secured equally and rateably
therewith or benefit from a guarantee or indemnity in substantially identical terms thereto, as the case may be, or (ii) have
the benefit of such other security, guarantee, indemnity or other arrangement as shall be approved by an Extraordinary
Resolution (as defined in the Agency Agreement) of the Noteholders.

In these Conditions:

M “Relevant Indebtedness” means (1) any present or future indebtedness of the Issuer in the form of, or represented
by, bonds, notes, debentures, loan stock or other debt securities denominated, payable, optionally payable or which
confer a right to receive payment in a currency other than Indian Rupees or which are denominated, payable or
optionally payable or which confer a right to receive payment in Indian Rupees (including synthetic Indian Rupee
denominated bonds issued by the Issuer outside India) and more than 50 per cent. of the aggregate principal
amount thereof is initially issued and distributed outside India by the Issuer in accordance with Indian foreign
exchange and external commercial borrowing laws and regulations; and (2) any guarantee or indemnity of such
indebtedness, and for the avoidance of doubt, excludes loans or any project loans whether such loans are
denominated in foreign currency or Indian Rupees;

(i) “Material Subsidiary” means at any time a Subsidiary of the Issuer:

€) whose total revenue or profit before exceptional and extraordinary items and tax (consolidated in the
case of a Subsidiary which itself has Subsidiaries) or whose total assets (consolidated in the case of a
Subsidiary which itself has Subsidiaries) represent in each case (or, in the case of a Subsidiary acquired
after the end of the financial period to which the then latest audited consolidated accounts of the Issuer
and its Subsidiaries relate, are equal to) not less than 10 per cent. of the consolidated total revenue or, as
the case may be, profit before exceptional and extraordinary items and tax or, as the case may be,
consolidated total assets, of the Issuer and its Subsidiaries taken as a whole, all as calculated respectively
by reference to the then latest audited accounts (consolidated or, as the case may be, unconsolidated) of
such Subsidiary and the then latest audited consolidated accounts of the Issuer and its Subsidiaries,
provided that:

(1) if the then latest audited consolidated accounts of the Issuer and its Subsidiaries show a net loss
before exceptional and extraordinary items and tax for the relevant financial period then there
shall be substituted for the words “profit before exceptional and extraordinary items and tax”
the words “total revenue” for the purposes of this definition;

2 in the case of a Subsidiary of the Issuer acquired after the end of the financial period to which
the then latest audited consolidated accounts of the Issuer and its Subsidiaries relate, the
reference to the then latest audited consolidated accounts of the Issuer and its Subsidiaries for
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the purposes of the calculation above shall, until consolidated accounts for the financial period
in which the acquisition is made have been prepared and audited as aforesaid, be deemed to be
a reference to such first-mentioned accounts as if such Subsidiary had been shown in such
accounts by reference to its then latest relevant audited accounts, adjusted as deemed
appropriate by the Issuer;

(b) to which is transferred the whole or substantially the whole of the undertaking and assets of a Subsidiary
of the Issuer which immediately prior to such transfer is a Material Subsidiary, provided that the
transferor Subsidiary shall upon such transfer forthwith cease to be a Material Subsidiary and the
transferee Subsidiary shall cease to be a Material Subsidiary pursuant to this subparagraph (b) on the date
on which the consolidated accounts of the Issuer and its Subsidiaries for the financial period current at
the date of such transfer have been prepared and audited as aforesaid but so that such transferor
Subsidiary or such transferee Subsidiary may be a Material Subsidiary on or at any time after the date on
which such consolidated accounts have been prepared and audited as aforesaid by virtue of the provisions
of subparagraph (a) above or, prior to or after such date, by virtue of any other applicable provision of
this definition; or

(© to which is transferred an undertaking or assets which, taken together with the undertaking or assets of
the transferee Subsidiary, generated (or, in the case of the transferee Subsidiary being acquired after the
end of the financial period to which the then latest audited consolidated accounts of the Issuer and its
Subsidiaries relate, generate total revenue or profit before exceptional and extraordinary items and tax
equal to) not less than 10 per cent. of the consolidated total revenue or, as the case may be, profit before
exceptional and extraordinary items and tax, or represent (or, in the case aforesaid, are equal to) not less
than 10 per cent. of the consolidated total assets, of the Issuer and its Subsidiaries taken as a whole, all
as calculated as referred to in subparagraph (a) above, provided that the transferor Subsidiary (if a
Material Subsidiary) shall upon such transfer forthwith cease to be a Material Subsidiary unless
immediately following such transfer its undertaking and assets generate (or, in the case aforesaid,
generate total revenue or, as the case may be, profit before exceptional and extraordinary items and tax
equal to) not less than 10 per cent. of the consolidated total revenue or, as the case may be, profit before
exceptional and extraordinary items and tax, or its assets represent (or, in the case aforesaid, are equal
to) not less than 10 per cent. of the consolidated total assets, of the Issuer and its Subsidiaries taken as a
whole, all as calculated as referred to in subparagraph (a) above, and the transferee Subsidiary shall cease
to be a Material Subsidiary pursuant to this subparagraph (c) on the date on which the consolidated
accounts of the Issuer and its Subsidiaries for the financial period current at the date of such transfer have
been prepared and audited but so that such transferor Subsidiary or such transferee Subsidiary may be a
Material Subsidiary on or at any time after the date on which such consolidated accounts have been
prepared and audited as aforesaid by virtue of the provisions of subparagraph (a) above or, prior to or
after such date, by virtue of any other applicable provision of this definition; and

“Subsidiary” means any company or other business entity of which the first company owns or controls (either
directly or indirectly through another or other Subsidiaries) 50 per cent. or more of the issued share capital or
other ownership interest having ordinary voting power to elect directors, managers or trustees of such company
or other business entity, or any company or other business entity which at any time has its accounts consolidated
with those of the first company, or which under the laws, regulations or generally accepted accounting principles
from time to time of the jurisdiction of the first company, should have its accounts consolidated with those of the
first company.

Interest and other Calculations

All interest payable on any of the Notes shall be subject to applicable laws, including but not limited to, the ECB
Guidelines and in accordance with any specific approval received by the Issuer from the RBI or AD Bank pursuant to the
ECB Guidelines or any other laws or regulations.

(@)

(b)

Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount from and
including the Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of
Interest, such interest being payable in arrear on each Interest Payment Date. The amount of interest payable shall
be determined in accordance with Condition 5(h).

Interest on Floating Rate Notes and Index Linked Interest Notes:

(M Interest Payment Dates. Each Floating Rate Note and Index Linked Interest Note bears interest on its
outstanding nominal amount from and including the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear on each
Interest Payment Date. The amount of interest payable shall be determined in accordance with Condition
5(h). Such Interest Payment Date(s) is/are either shown hereon as Specified Interest Payment Date(s) (as
defined in the applicable Pricing Supplement) or, if no Specified Interest Payment Date(s) (as defined in
the applicable Pricing Supplement) is/are shown hereon, Interest Payment Date shall mean each date
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(iii)

which falls the number of months or other period shown hereon as the Interest Period after the preceding
Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest Commencement
Date.

Business Day Convention: If any date referred to in these Conditions that is specified to be subject to
adjustment in accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate Business Day
Convention, such date shall be postponed to the next day that is a Business Day unless it would thereby
fall into the next calendar month, in which event (x) such date shall be brought forward to the
immediately preceding Business Day and (y) each subsequent such date shall be the last Business Day
of the month in which such date would have fallen had it not been subject to adjustment, (B) the
Following Business Day Convention, such date shall be postponed to the next day that is a Business Day,
(C) the Modified Following Business Day Convention, such date shall be postponed to the next day that
is a Business Day unless it would thereby fall into the next calendar month, in which event such date
shall be brought forward to the immediately preceding Business Day or (D) the Preceding Business Day
Convention, such date shall be brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes for each
Interest Accrual Period shall be determined in the manner specified hereon and the provisions below
relating to either ISDA Determination or Screen Rate Determination shall apply, depending upon which
is specified hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest is
to be determined, the Rate of Interest for each Interest Accrual Period shall be determined by
the Calculation Agent as a rate equal to the relevant ISDA Rate. For the purposes of this sub-
paragraph (A), “ISDA Rate” for an Interest Accrual Period means a rate equal to the Floating
Rate that would be determined by the Calculation Agent under a Swap Transaction under the
terms of an agreement incorporating the ISDA Definitions and under which:

x) the Floating Rate Option is as specified hereon;
) the Designated Maturity is a period specified hereon; and

(2 the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise
specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the
meanings given to those terms in the ISDA Definitions.

(B) Screen Rate Determination for Floating Rate Notes

(x) Where Screen Rate Determination is specified hereon as the manner in which the Rate
of Interest is to be determined, the Rate of Interest for each Interest Accrual Period
will, subject as provided below, be either:

1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or
appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m. (London
time in the case of LIBOR or Brussels time in the case of EURIBOR) on the Interest
Determination Date in question as determined by the Calculation Agent. If five or more
of such offered quotations are available on the Relevant Screen Page, the highest (or,
if there is more than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of such quotations)
shall be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified
hereon as being other than LIBOR or EURIBOR, the Rate of Interest in respect of such
Notes will be determined as provided hereon.

) if the Relevant Screen Page is not available or, if sub-paragraph (x)(1) applies and no
such offered quotation appears on the Relevant Screen Page, or, if sub-paragraph (x)(2)
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(d)

O

(iv)

V)

@)

applies and fewer than three such offered quotations appear on the Relevant Screen
Page, in each case as at the time specified above, subject as provided below, the
Calculation Agent shall request, if the Reference Rate is LIBOR, the principal London
office of each of the Reference Banks or, if the Reference Rate is EURIBOR, the
principal Euro-zone office of each of the Reference Banks, to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum) for the
Reference Rate if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London
time), or if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time) on the Interest Determination Date in question. If two or more of the Reference
Banks provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Accrual Period shall be the arithmetic mean of such offered quotations
as determined by the Calculation Agent; and

if paragraph (y) above applies and the Calculation Agent determines that fewer than
two Reference Banks are providing offered quotations, subject as provided below, the
Rate of Interest shall be the arithmetic mean of the rates per annum (expressed as a
percentage) as communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were offered, if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
relevant Interest Determination Date, deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate by leading banks in,
if the Reference Rate is LIBOR, the London inter-bank market or, if the Reference
Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, or, if fewer
than two of the Reference Banks provide the Calculation Agent with such offered rates,
the offered rate for deposits in the Specified Currency for a period equal to that which
would have been used for the Reference Rate, or the arithmetic mean of the offered
rates for deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, at which, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time), on the relevant Interest Determination Date,
any one or more banks (which bank or banks is or are in the opinion of the Issuer
suitable for such purpose) informs the Calculation Agent it is quoting to leading banks
in, if the Reference Rate is LIBOR, the London inter-bank market or, if the Reference
Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, provided that,
if the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as at the last
preceding Interest Determination Date (though substituting, where a different Margin
or Maximum or Minimum Rate of Interest is to be applied to the relevant Interest
Accrual Period from that which applied to the last preceding Interest Accrual Period,
the Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest
relating to that last preceding Interest Accrual Period).

Rate of Interest for Floating Rate Notes denominated in Indian Rupees: In relation to any Floating Rate
Notes which are denominated in Indian Rupees, the Rate of Interest will be calculated by reference to
the prevailing yield of the securities of the Government of India with the corresponding maturity of the
relevant Floating Rate Notes or as may be otherwise permitted under the ECB Guidelines, and will be
further set out in the Pricing Supplement in relation to such Floating Rate Notes.

Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect of Index Linked Interest
Notes for each Interest Accrual Period shall be determined in the manner specified hereon and interest
will accrue by reference to an Index or Formula as specified hereon.

Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior
to the Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the
Early Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue principal
of such a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as described

in Condition 6(b)(i)).

Dual Currency Notes: In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined
by reference to a Rate of Exchange or a method of calculating Rate of Exchange, the rate or amount of interest
payable shall be determined in the manner specified hereon.

Partly Paid Notes: In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified hereon.

28



(f)
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(h)

@)

Accrual of Interest: Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to accrue (both
before and after judgment) at the Rate of Interest in the manner provided in this Condition 5 to the Relevant Date
(as defined in Condition 8).

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts and
Rounding:

M If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest Accrual
Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the Rates of Interest
for the specified Interest Accrual Periods, in the case of (y), calculated in accordance with Condition 5(b)
above by adding (if a positive number) or subtracting the absolute value (if a negative number) of such
Margin subject always to the next paragraph.

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is specified
hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be subject to such
maximum or minimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified),
(x) all percentages resulting from such calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (y) all figures shall be rounded
to seven significant figures (with halves being rounded up) and (z) all currency amounts that fall due and
payable shall be rounded to the nearest unit of such currency (with halves being rounded up), save in the
case of yen, which shall be rounded down to the nearest yen. For these purposes “unit” means the lowest
amount of such currency that is available as legal tender in the country of such currency.

Calculations: The amount of interest payable per Calculation Amount in respect of any Note for any Interest
Accrual Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon, and
the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula for its
calculation) is applicable to such Interest Accrual Period, in which case the amount of interest payable per
Calculation Amount in respect of such Note for such Interest Accrual Period shall equal such Interest Amount (or
be calculated in accordance with such formula). Where any Interest Period comprises two or more Interest Accrual
Periods, the amount of interest payable per Calculation Amount in respect of such Interest Period shall be the sum
of the Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect of any other period
for which interest is required to be calculated, the provisions above shall apply save that the Day Count Fraction
shall be for the period for which interest is required to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts, Early
Redemption Amounts, Optional Redemption Amounts and Instalment Amounts: The Calculation Agent
shall, as soon as practicable on such date as the Calculation Agent may be required to calculate any rate or amount,
obtain any quotation or make any determination or calculation, determine such rate and calculate the Interest
Amounts for the relevant Interest Accrual Period, calculate the Final Redemption Amount, Early Redemption
Amount, Optional Redemption Amount or Instalment Amount, obtain such quotation or make such determination
or calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest Accrual
Period and the relevant Interest Payment Date and, if required to be calculated, the Final Redemption Amount,
Early Redemption Amount, Optional Redemption Amount or any Instalment Amount to be notified to the Fiscal
Agent, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect
of the Notes that is to make a further calculation upon receipt of such information and, if the Notes are listed on a
stock exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the commencement of
the relevant Interest Period, if determined prior to such time, in the case of notification to such exchange of a Rate
of Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where
any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 5(b)(ii), the
Interest Amounts and the Interest Payment Date so published may subsequently be amended (or appropriate
alternative arrangements made by way of adjustment) without notice in the event of an extension or shortening of
the Interest Period. If the Notes become due and payable under Condition 10, the accrued interest and the Rate of
Interest payable in respect of the Notes shall nevertheless continue to be calculated as previously in accordance
with this Condition but no publication of the Rate of Interest or the Interest Amount so calculated need be made.
The determination of any rate or amount, the obtaining of each quotation and the making of each determination
or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all
parties.

Definitions: In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

“Business Day” means:
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(i)

(i)

(iii)

(iv)

in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which commercial
banks and foreign exchange markets settle payments in London and the principal financial centre for
such currency; and/or

in the case of euro, a day on which the TARGET System is operating (a “TARGET Business Day”);
and/or

in the case of Indian Rupees, a day on which commercial banks and foreign exchange markets settle
payments in New York and New Delhi; and/or

in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or a Sunday)
on which commercial banks and foreign exchange markets settle payments in such currency in the
Business Centre(s) or, if no currency is indicated, generally in each of the Business Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any period
of time (from and including the first day of such period to but excluding the last) (whether or not constituting an
Interest Period or an Interest Accrual Period, the “Calculation Period”):

(i)

(i)

(iii)

(iv)
(v)

(vi)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of days in the
Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the
sum of (A) the actual number of days in that portion of the Calculation Period falling in a leap year
divided by 366 and (B) the actual number of days in that portion of the Calculation Period falling in a
non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period divided
by 365;

if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the Calculation Period
divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366;

if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided by 360;

if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

[360 x (Y, —Yy)] +[30 x (M, —M;)] + (D, —D,)
360

Day Count Fraction =

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day included in
the Calculation Period falls;

“Mz1” is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;

“Mz2” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number
would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will be
30;

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

[360x (Y, —Y)] + [30x (M, —M,)] + (D, —Dy)
360

Day Count Fraction =

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day included in
the Calculation Period falls;
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(viii)

“Mz1” is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;

“M_2” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number
would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31, in which case D2 will be 30;

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360x (Y, —Y)] + [30x (M, —M,)] + (D, —Dy)
360

Day Count Fraction =

where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day included in
the Calculation Period falls;

“Mz1” is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;

“M_2” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Da1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the
last day of February or (ii) such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such
number would be 31, in which case D2 will be 30;

if “Actual/Actual-ICMA” is specified hereon,

@) if the Calculation Period is equal to or shorter than the Determination Period during which it
falls, the number of days in the Calculation Period divided by the product of (x) the number of
days in such Determination Period and (y) the number of Determination Periods normally
ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

x) the number of days in such Calculation Period falling in the Determination Period in
which it begins divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year; and

) the number of days in such Calculation Period falling in the next Determination Period
divided by the product of (1) the number of days in such Determination Period and (2)
the number of Determination Periods normally ending in any year

where:

“Determination Period” means the period from and including a Determination Date in any
year to but excluding the next Determination Date; and

“Determination Date” means the date(s) specified as such hereon or, if none is so specified,
the Interest Payment Date(s);

“Euro-zone” means the region comprised of member states of the European Union that adopt the single
currency in accordance with the Treaty establishing the European Community, as amended;

“Interest Accrual Period” means the period beginning on and including the Interest Commencement
Date and ending on but excluding the first Interest Period Date and each successive period beginning on
and including an Interest Period Date and ending on but excluding the next succeeding Interest Period
Date;
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“Interest Amount” means:

Q) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount
for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless otherwise
specified hereon, shall mean the Fixed Coupon Amount or Broken Amount specified hereon as
being payable on the Interest Payment Date ending the Interest Period of which such Interest
Accrual Period forms part; and

(i) in respect of any other period, the amount of interest payable per Calculation Amount for that
period;

“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon
“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the
date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period
if the Specified Currency is Sterling or (ii) the day falling two Business Days in London for the Specified
Currency prior to the first day of such Interest Accrual Period if the Specified Currency is neither Sterling
nor euro or (iii) the day falling two TARGET Business Days prior to the first day of such Interest Accrual
Period if the Specified Currency is euro;

“Interest Period” means the period beginning on and including the Interest Commencement Date and
ending on but excluding the first Interest Payment Date and each successive period beginning on and
including an Interest Payment Date and ending on but excluding the next succeeding Interest Payment
Date unless otherwise specified hereon;

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon;

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International Swaps and
Derivatives Association, Inc., unless otherwise specified hereon;

“Rate of Interest” means the rate of interest payable from time to time in respect of this Note and that
is either specified or calculated in accordance with the provisions hereon;

“Reference Banks” means, in the case of a determination of LIBOR, the principal London office of four
major banks in the London inter-bank market and, in the case of a determination of EURIBOR, the
principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case selected
by the Calculation Agent or as specified hereon;

“Reference Rate” means the rate specified as such hereon;

“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified hereon (or any successor or replacement page, section, caption,
column or other part of a particular information service);

“Specified Currency” means the currency specified as such hereon or, if none is specified, the currency
in which the Notes are denominated; and

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (known as TARGET2) System which was launched on 19 November 2007 or any successor
thereto.

Calculation Agent: The Issuer shall procure that there shall at all times be one or more Calculation Agents if
provision is made for them hereon and for so long as any Note is outstanding (as defined in the Agency
Agreement). Where more than one Calculation Agent is appointed in respect of the Notes, references in these
Conditions to the Calculation Agent shall be construed as each Calculation Agent performing its respective duties
under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the Calculation Agent
fails duly to establish the Rate of Interest for an Interest Accrual Period or to calculate any Interest Amount,
Instalment Amount, Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as
the case may be, or to comply with any other requirement, such requirement to have been duly communicated to
the Calculation Agent pursuant to the provisions of the Agency Agreement, the Issuer shall appoint a leading bank
or financial institution engaged in the interbank market (or, if appropriate, money, swap or over-the-counter index
options market) that is most closely connected with the calculation or determination to be made by the Calculation
Agent (acting through its principal London office or any other office actively involved in such market) to act as
such in its place. The Calculation Agent may not resign its duties without a successor having been appointed as
aforesaid.

Benchmark Discontinuation

(i) Independent Adviser
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(i)

(iii)

(iv)

(v)

If a Benchmark Event occurs in relation to an Original Reference Rate when any Rate of Interest (or any
component part thereof) remains to be determined by reference to such Original Reference Rate, the
Issuer shall use its reasonable endeavours to appoint an Independent Adviser, as soon as reasonably
practicable, to determine a Successor Rate, failing which an Alternative Rate (in accordance with
Condition 5(1)(ii)) and, in either case, an Adjustment Spread and any Benchmark Amendments (in
accordance with Condition 5(1)(iv)). In making such determination, the Independent Adviser appointed
pursuant to this Condition 5(I) shall act in good faith and in a commercially reasonable manner as an
expert. In the absence of bad faith or fraud, the Independent Adviser shall have no liability whatsoever
to the Issuer, the Paying Agents, the Noteholders, the Receiptholders or the Couponholders for any
determination made by it, pursuant to this Condition 5(1).

If the Independent Adviser appointed by the Issuer fails to determine a Successor Rate or, failing which,
an Alternative Rate in accordance with this Condition 5(1)(i) prior to the relevant Interest Determination
Date, the Rate of Interest applicable to the next succeeding Interest Period shall be equal to the Rate of
Interest last determined in relation to the Notes in respect of the immediately preceding Interest Period.
If there has not been a first Interest Payment Date, the Rate of Interest shall be the initial Rate of Interest.
Where a different Margin or Maximum or Minimum Rate of Interest is to be applied to the relevant
Interest Period from that which applied to the last preceding Interest Period, the Margin or Maximum or
Minimum Rate of Interest relating to the relevant Interest Period shall be substituted in place of the
Margin or Maximum or Minimum Rate of Interest relating to that last preceding Interest Period. For the
avoidance of doubt, this paragraph shall apply to the relevant next succeeding Interest Period only and
any subsequent Interest Periods are subject to the subsequent operation of, and to adjustment as provided
in, the first paragraph of this Condition 5(1)(i).

Successor Rate or Alternative Rate
If the Independent Adviser, determines that:

1) there is a Successor Rate, then such Successor Rate and the applicable Adjustment Spread shall
subsequently be used in place of the Original Reference Rate to determine the Rate of Interest
(or the relevant component part thereof) for all future payments of interest on the Notes (subject
to the operation of this Condition 5(1)); or

(2) there is no Successor Rate but that there is an Alternative Rate, then such Alternative Rate and
the applicable Adjustment Spread shall subsequently be used in place of the Original Reference
Rate to determine the Rate of Interest (or the relevant component part thereof) for all future
payments of interest on the Notes (subject to the operation of this Condition 5(1)).

Adjustment Spread

The Adjustment Spread (or the formula or methodology for determining the Adjustment Spread) shall
be applied to the Successor Rate or the Alternative Rate (as the case may be).

Benchmark Amendments

If any Successor Rate or Alternative Rate and, in either case, the applicable Adjustment Spread is
determined in accordance with this Condition 5(1) and the Independent Adviser, determines (i) that
amendments to these Conditions are necessary to ensure the proper operation of such Successor Rate or
Alternative Rate and/or (in either case) the applicable Adjustment Spread (such amendments, the
“Benchmark Amendments”) and (ii) the terms of the Benchmark Amendments, then the Issuer shall,
subject to giving notice thereof in accordance with Condition 5(I)(v), without any requirement for the
consent or approval of Noteholders, vary these Conditions to give effect to such Benchmark Amendments
with effect from the date specified in such notice.

In connection with any such variation in accordance with this Condition5(1)(iv), the Issuer shall comply
with the rules of any stock exchange on which the Notes are for the time being listed or admitted to
trading.

Notices, etc.

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of any Benchmark
Amendments determined under this Condition 5(I) will be notified promptly by the Issuer to the Fiscal
Agent, the Calculation Agent, the Paying Agents and, in accordance with Condition 14, the Noteholders.
Such notice shall be irrevocable and shall specify the effective date of the Benchmark Amendments, if
any.

No later than notifying the Fiscal Agent of the same, the Issuer shall deliver to the Fiscal Agent a
certificate signed by two authorised signatories of the Issuer:

33



(vi)

(vii)

1) confirming (A) that a Benchmark Event has occurred, (B) the Successor Rate or, as the case
may be, the Alternative Rate, (C) the applicable Adjustment Spread and (D) the specific terms
of the Benchmark Amendments (if any), in each case as determined in accordance with the
provisions of this Condition 5(1); and

(2) certifying that the Benchmark Amendments (if any) are necessary to ensure the proper operation
of such Successor Rate or Alternative Rate and (in either case) the applicable Adjustment
Spread.

The Fiscal Agent shall be entitled to rely on such certificate (without liability to any person) as sufficient
evidence thereof. The Successor Rate or Alternative Rate and the Adjustment Spread and the Benchmark
Amendments (if any) specified in such certificate will (in the absence of manifest error or bad faith in
the determination of the Successor Rate or Alternative Rate and the Adjustment Spread and the
Benchmark Amendments (if any) and without prejudice to the Fiscal Agent’s ability to rely on such
certificate as aforesaid) be binding on the Issuer, the Fiscal Agent, the Calculation Agent, the Paying
Agents and the Noteholders.

Survival of Original Reference Rate

Without prejudice to the obligations of the Issuer under Condition 5(1)(i), (ii), (iii) and (iv), the Original
Reference Rate and the fallback provisions provided for in Condition 5(b)(iii) will continue to apply
unless and until a Benchmark Event has occurred.

Definitions:
As used in this Condition 5(1):

“Adjustment Spread” means either (1) a spread (which may be positive, negative or zero) or (2) a
formula or methodology for calculating a spread, in each case to be applied to the Successor Rate or the
Alternative Rate (as the case may be) and is the spread, formula or methodology which:

(A) in the case of a Successor Rate, is formally recommended in relation to the replacement of the
Original Reference Rate with the Successor Rate by any Relevant Nominating Body; or

(B) (if no such recommendation has been made, or in the case of an Alternative Rate) the
Independent Adviser determines, is customarily applied to the relevant Successor Rate or the
Alternative Rate (as the case may be) in international debt capital markets transactions to
produce an industry-accepted replacement rate for the Original Reference Rate; or

© (if the Independent Adviser determines that no such spread is customarily applied) the
Independent Adviser determines is recognised or acknowledged as being the industry standard
for over-the-counter derivative transactions which reference the Original Reference Rate, where
such rate has been replaced by the Successor Rate or the Alternative Rate (as the case may be);

“Alternative Rate” means an alternative benchmark or screen rate which the Independent Adviser
determines in accordance with Condition 5(I)(ii) is customarily applied in international debt capital
markets transactions for the purposes of determining rates of interest (or the relevant component part
thereof) in the same Specified Currency as the Notes.

“Benchmark Amendments” has the meaning given to it in Condition 5(1)(iv);
“Benchmark Event” means:

Q) the Original Reference Rate ceasing to be published for a period of at least 5 Business Days or
ceasing to exist; or

(2) a public statement by the administrator of the Original Reference Rate that it has ceased or that
it will cease publishing the Original Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed that will continue
publication of the Original Reference Rate); or

3) a public statement by the supervisor of the administrator of the Original Reference Rate, that
the Original Reference Rate has been or will be permanently or indefinitely discontinued; or

(@) a public statement by the supervisor of the administrator of the Original Reference Rate as a
consequence of which the Original Reference Rate will be prohibited from being used either
generally, or in respect of the Notes; or

34



(5) it has become unlawful for the Fiscal Agent, any Paying Agent, the Calculation Agent, the Issuer
or any other party to calculate any payments due to be made to any Noteholder using the
Original Reference Rate;

provided that in the case of sub-paragraphs (2), (3) and (4), the Benchmark Event shall occur on the date
of the cessation of publication of the Original Reference Rate, the discontinuation of the Original
Reference Rate, or the prohibition of use of the Original Reference Rate, as the case may be, and not the
date of the relevant public statement.

“Independent Adviser” means an independent financial institution of international repute or an
independent financial adviser with appropriate expertise appointed by the Issuer under Condition 5(1)(i);

“Original Reference Rate” means the originally-specified benchmark or screen rate (as applicable) used
to determine the Rate of Interest (or any component part thereof) on the Notes;

“Relevant Nominating Body” means, in respect of a benchmark or screen rate (as applicable):

1) the central bank for the currency to which the benchmark or screen rate (as applicable) relates,
or any central bank or other supervisory authority which is responsible for supervising the
administrator of the benchmark or screen rate (as applicable); or

2 any working group or committee sponsored by, chaired or co-chaired by or constituted at the
request of (a) the central bank for the currency to which the benchmark or screen rate (as
applicable) relates, (b) any central bank or other supervisory authority which is responsible for
supervising the administrator of the benchmark or screen rate (as applicable), (c) a group of the
aforementioned central banks or other supervisory authorities or (d) the Financial Stability
Board or any part thereof; and

“Successor Rate” means a successor to or replacement of the Original Reference Rate which is formally
recommended by any Relevant Nominating Body, and which is in accordance with the ECB Guidelines.

Redemption, Purchase and Options

@ Redemption by Instalments and Final Redemption:

(i)

(i)

Unless previously redeemed, purchased and cancelled as provided in this Condition 6, each Note that
provides for Instalment Dates and Instalment Amounts shall be partially redeemed on each Instalment
Date at the related Instalment Amount specified hereon. The outstanding nominal amount of each such
Note shall be reduced by the Instalment Amount (or, if such Instalment Amount is calculated by reference
to a proportion of the nominal amount of such Note, such proportion) for all purposes with effect from
the related Instalment Date, unless payment of the Instalment Amount is improperly withheld or refused,
in which case, such amount shall remain outstanding until the Relevant Date relating to such Instalment
Amount.

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally
redeemed on the Maturity Date specified hereon at its Final Redemption Amount (which, unless
otherwise provided, is its nominal amount) or, in the case of a Note falling within paragraph (i) above,
its final Instalment Amount.

(b) Early Redemption:

(i)

Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon redemption of
such Note pursuant to Condition 6(c) or upon it becoming due and payable as provided in
Condition 10 shall be the Amortised Face Amount (calculated as provided below) of such Note
unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such
Note shall be the scheduled Final Redemption Amount of such Note on the Maturity Date
discounted at a rate per annum (expressed as a percentage) equal to the Amortisation Yield
(which, if none is shown hereon, shall be such rate as would produce an Amortised Face Amount
equal to the issue price of the Notes if they were discounted back to their issue price on the Issue
Date) compounded annually.

© If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 6(c) or upon it becoming due and payable as provided in Condition 10 is
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(d)

(€)

not paid when due, the Early Redemption Amount due and payable in respect of such Note shall
be the Amortised Face Amount of such Note as defined in sub-paragraph (B) above, except that
such sub-paragraph shall have effect as though the date on which the Note becomes due and
payable were the Relevant Date. The calculation of the Amortised Face Amount in accordance
with this sub-paragraph shall continue to be made (both before and after judgment) until the
Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in which case the
amount due and payable shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date together with any interest that may accrue in accordance with Condition 5(c).

Where such calculation is to be made for a period of less than one year, it shall be made on the basis of
the Day Count Fraction shown hereon.

(i) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes described
in (i) above), upon redemption of such Note pursuant to Condition 6(c) or upon it becoming due and
payable as provided in Condition 10, shall be the Final Redemption Amount unless otherwise specified
hereon.

ECB Guidelines, at the time of redemption, may require the Issuer to obtain the prior approval of the RBI or the
AD Bank, as the case may be, in accordance with the ECB Guidelines before effecting such a redemption prior to
the Maturity Date and such approval may not be forthcoming.

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer in whole, but not in
part, on any Interest Payment Date (if this Note is either a Floating Rate Note or an Index Linked Note) or, at any
time, (if this Note is neither a Floating Rate Note nor an Index Linked Note), on giving not less than 30 nor more
than 60 days’ notice to the Noteholders (which notice shall be irrevocable), at their Early Redemption Amount
(as described in Condition 6(b) above) (together with interest accrued to the date fixed for redemption), if (i) the
Issuer has or will become obliged to pay additional amounts as provided or referred to in Condition 8 as a result
of any change in, or amendment to, the laws or regulations of India or any political subdivision or any authority
thereof or therein having power to tax (or any taxing authority of any taxing jurisdiction to which the Issuer is or
has become subject), or any change in the application or official interpretation of such laws or regulations, which
change or amendment becomes effective on or after the date on which agreement is reached to issue the first
Tranche of the Notes, and (ii) such obligation cannot be avoided by the Issuer taking reasonable measures available
to it, provided that no such notice of redemption shall be given earlier than 90 days prior to the earliest date on
which the Issuer would be obliged to pay such additional amounts were a payment in respect of the Notes then
due. Prior to the publication of any notice of redemption pursuant to this Condition 6(c), the Issuer shall deliver
to the Fiscal Agent a certificate signed by two authorised signatories of the Issuer stating that the Issuer is entitled
to effect such redemption and setting forth a statement of facts showing that the conditions precedent to the right
of the Issuer so to redeem have occurred, and an opinion of independent legal advisers of recognised standing to
the effect that the Issuer has or will become obliged to pay such additional amounts as a result of such change or
amendment.

ECB Guidelines, at the time of redemption for taxation reasons, may require the Issuer to obtain the prior
approval of the RBI or the AD Bank, as the case may be, in accordance with the ECB Guidelines before effecting
such a redemption prior to the Maturity Date and such approval may not be forthcoming.

Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer may, on giving not less
than 30 nor more than 60 days’ irrevocable notice to the Noteholders (or such other notice period as may be
specified hereon) redeem, all or, if so provided, some, of the Notes on any Optional Redemption Date. Any such
redemption of Notes shall be at their Optional Redemption Amount together with interest accrued to (but
excluding) the date fixed for redemption. Any such redemption or exercise must relate to Notes of a nominal
amount at least equal to the Minimum Redemption Amount to be redeemed specified hereon and no greater than
the Maximum Redemption Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in
accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the certificate numbers of the Bearer
Notes, or in the case of Registered Notes shall specify the nominal amount of Registered Notes drawn and the
holder(s) of such Registered Notes, to be redeemed, which shall have been drawn in such place and in such manner
as may be fair and reasonable in the circumstances, taking account of prevailing market practices, subject to
compliance with any applicable laws and stock exchange or other relevant authority requirements.

ECB Guidelines, at the time of redemption, may require the Issuer to obtain the prior approval of the RBI or the
AD Bank, as the case may be, in accordance with the ECB Guidelines before effecting such a redemption prior to
the Maturity Date and such approval may not be forthcoming.

Redemption for Change of Control: If Change of Control Put Event is specified hereon and a Change of Control
Put Event occurs, the holder of any such Note will have the option (a “Change of Control Put Option”) (unless
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prior to the giving of the relevant Change of Control Put Event Notice (as defined below) the Issuer has given
notice of redemption under Condition 6(c) or 6(d) above) to require the Issuer to redeem or, at the Issuer’s option,
purchase (or procure the purchase of) that Note on the Change of Control Put Date (as defined below) at 100 per
cent. of its principal amount, together with interest accrued to (but excluding) the Change of Control Put Date.

A “Change of Control Put Event” will be deemed to occur when the Government of India (i) ceases to be the
direct or indirect owner of, or have the voting power over, 51 per cent. or more of the Issuer’s issued share capital
giving the right to vote at a general meeting or (ii) ceases to have the right to appoint and/or remove all or the
majority of the members of the board of directors or other governing body of the Issuer, whether directly or
indirectly, by ownership of share capital, possession of voting rights, contract or otherwise.

Promptly upon the Issuer becoming aware that a Change of Control Put Event has occurred, the Issuer shall give
notice (a “Change of Control Put Event Notice”) to the Noteholders in accordance with Condition 14 specifying
the nature of the Change of Control Put Event and the procedure for exercising the Change of Control Put Option.

To exercise the Change of Control Put Option, the holder of a Bearer Note must deliver such Note to the specified
office of any Paying Agent at any time during normal business hours of such Paying Agent falling within the
period (the “Change of Control Put Period”) of 30 days after a Change of Control Put Event Notice is given,
accompanied by a duly signed and completed notice of exercise in the form (for the time being current) obtainable
from the specified office of any Paying Agent (a “Change of Control Put Notice”). The Note should be delivered
together with all Coupons appertaining thereto maturing after the date which is seven days after the expiration of
the Change of Control Put Period (the “Change of Control Put Date”), failing which the Paying Agent will
require payment from or on behalf of the Noteholder of an amount equal to the face value of any missing Coupon.
Any amount so paid will be reimbursed to the Noteholder against presentation and surrender of the relevant
missing Coupon (or any replacement therefor issued pursuant to Condition 12) at any time after such payment,
but before the expiry of the period of five years from the date on which such Coupon would have become due,
and not thereafter. The Paying Agent to which such Note and Change of Control Put Notice are delivered will
issue to the Noteholder concerned a non-transferable receipt in respect of the Note so delivered. Payment in respect
of any Note so delivered will be made, if the holder duly specified a bank account in the Change of Control Put
Notice to which payment is to be made, on the Change of Control Put Date by transfer to that bank account and,
in every other case, on or after the Change of Control Put Date against presentation and surrender or (as the case
may be) endorsement of such receipt at the specified office of any Paying Agent. A Change of Control Put Notice,
once given, shall be irrevocable. For the purposes of these Conditions, receipts issued pursuant to this Condition
6(e) shall be treated as if they were Notes.

To exercise the Change of Control Put Option, the holder of a Registered Note must deposit the Certificate
evidencing such Note(s) with the Registrar or any Transfer Agent at its specified office, together with a duly
signed and completed Change of Control Put Notice obtainable from the Registrar or any Transfer Agent within
the Change of Control Put Period. No Certificate so deposited and option so exercised may be withdrawn without
the prior consent of the Issuer. Payment in respect of any Certificate so deposited will be made, if the holder duly
specified a bank account in the Change of Control Put Notice to which payment is to be made, on the Change of
Control Put Date by transfer to that bank account and, in every other case, by cheque drawn on a Bank (as defined
in Condition 7(a)) and mailed to the holder (or to the first named of joint holders) of such Note at its address
appearing in the Register.

The Issuer shall redeem or purchase (or procure the purchase of) the relevant Notes on the Change of Control Put
Date unless previously redeemed (or purchased) and cancelled.

ECB Guidelines, at the time of redemption, may require the Issuer to obtain the prior approval of the RBI or the
AD Bank, as the case may be, in accordance with the ECB Guidelines before effecting such a redemption prior to
the Maturity Date and such approval may not be forthcoming.

Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer shall, at the option of
the holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days’ notice
to the Issuer (or such other notice period as may be specified hereon) redeem such Note on the Optional
Redemption Date(s) at its Optional Redemption Amount together with interest accrued to (but excluding) the date
fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with all
unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered
Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent at its specified office,
together with a duly completed option exercise notice (“Exercise Notice™) in the form obtainable from any Paying
Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. No Note or Certificate so
deposited and option exercised may be withdrawn (except as provided in the Agency Agreement) without the
prior consent of the Issuer.
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ECB Guidelines, at the time of redemption, may require the Issuer to obtain the prior approval of the RBI or the
AD Bank, as the case may be, in accordance with the ECB Guidelines before effecting such a redemption prior to
the Maturity Date and such approval may not be forthcoming.

Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the provisions specified hereon.

Purchases: The Issuer and its Subsidiaries may, if permitted under applicable laws, at any time purchase Notes
(provided that all unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached thereto
or surrendered therewith) in the open market or otherwise at any price. Such Notes may be held, reissued, resold
or, at the option of the Issuer surrendered to any Paying Agent and/or the Registrar for cancellation in accordance
with applicable laws.

Cancellation: All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries may be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured Receipts
and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of Registered Notes, by surrendering
the Certificate representing such Notes to the Registrar and, in each case, if so surrendered, shall, together with
all Notes redeemed by the Issuer, be cancelled forthwith (together with all unmatured Receipts and Coupons and
unexchanged Talons attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may
not be reissued or resold and the obligations of the Issuer in respect of any such Notes shall be discharged.

Payments and Talons

(@)

(b)

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below,
be made against presentation and surrender of the relevant Receipts (in the case of payments of Instalment
Amounts other than on the due date for redemption and provided that the Receipt is presented for payment together
with its relative Note), Notes (in the case of all other payments of principal and, in the case of interest, as specified
in Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 7(f)(vi)), as the case may
be, at the specified office of any Paying Agent outside the United States by a cheque payable in the relevant
currency drawn on, or, at the option of the holder, by transfer to an account denominated in such currency with, a
Bank. “Bank’” means a bank in the principal financial centre for such currency or, in the case of euro, in a city in
which banks have access to the TARGET System.

Registered Notes:

Q) Payments of principal (which for the purposes of this Condition 7(b) shall include final Instalment
Amounts but not other Instalment Amounts) in respect of Registered Notes shall be made against
presentation and surrender of the relevant Certificates at the specified office of any of the Transfer Agents
or the Registrar and in the manner provided in paragraph (ii) below.

(i) Interest (which for the purpose of this Condition 7(b) shall include all Instalment Amounts other than
final Instalment Amounts) on Registered Notes shall be paid to the person shown on the Register at the
close of business on the fifteenth day before the due date for payment thereof (the “Record Date”).
Payments of interest on each Registered Note shall be made in the relevant currency by cheque drawn
on a Bank and mailed to the holder (or to the first-named of joint holders) of such Note at its address
appearing in the Register. Upon application by the holder to the specified office of the Registrar or any
Transfer Agent before the Record Date, such payment of interest may be made by transfer to an account
in the relevant currency maintained by the payee with a Bank.

(iii) Registered Notes, if so specified on them, may be issued in the form of one or more Global Notes
registered in the name of, or the name of a nominee for, The Depository Trust Company (“DTC”).
Payments of principal and interest in respect of Registered Notes denominated in U.S. Dollars will be
made in accordance with Conditions 7(b)(i) and (ii). Payments of principal and interest in respect of
Registered Notes registered as aforesaid and denominated in a Specified Currency other than U.S. Dollars
will be made by the Fiscal Agent in the relevant Specified Currency in accordance with the following
provisions. The amounts in such Specified Currency payable by the Fiscal Agent to DTC with respect to
Registered Notes held by DTC or its nominee will be received from the Issuer by the Fiscal Agent who
will make payments in such Specified Currency by wire transfer of same day funds to the designated
bank account in such Specified Currency of those DTC participants entitled to receive the relevant
payment who have made an irrevocable election to DTC, in the case of interest payments, on or prior to
the third DTC Business Day after the Record Date for the relevant payment of interest and, in the case
of principal payments, at least 12 DTC Business Days prior to the relevant payment date of principal, to
receive that payment in such Specified Currency. The Fiscal Agent, after converting amounts in such
Specified Currency into U.S. Dollars, will deliver such U.S. Dollar amount in same day funds to DTC
for payment through its settlement system to those DTC participants entitled to receive the relevant
payment who did not elect to receive such payment in such Specified Currency. The Agency Agreement
sets out the manner in which such conversions are to be made.
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Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S.
dollars, payments in respect thereof may be made at the specified office of any Paying Agent in New York City
in the same manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside
the United States with the reasonable expectation that such Paying Agents would be able to make payment of the
amounts on the Notes in the manner provided above when due, (ii) payment in full of such amounts at all such
offices is illegal or effectively precluded by exchange controls or other similar restrictions on payment or receipt
of such amounts and (iii) such payment is then permitted by United States law, without involving, in the opinion
of the Issuer, any adverse tax consequence to the Issuer.

Payments Subject to Laws: All payments are subject in all cases to any applicable fiscal or other laws, regulations
and directives in the place of payment, but without prejudice to the provisions of Condition 8. No commission or
expenses shall be charged to the Noteholders or Couponholders in respect of such payments.

Appointment of Agents: The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Issuer and their respective specified offices are listed below. The
Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent(s) act solely as
agents of the Issuer and do not assume any obligation or relationship of agency or trust for or with any Noteholder
or Couponholder. The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal
Agent, any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s) and to appoint
additional or other Paying Agents or Transfer Agents, provided that the Issuer shall at all times maintain (i) a
Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered Notes,
(iv) one or more Calculation Agent(s) where the Conditions so require and (v) such other agents as may be required
by any stock exchange on which the Notes may be listed.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any Bearer Notes
denominated in U.S. dollars in the circumstances described in paragraph (c) above.

Notice of any such change or any change of any specified office shall promptly be given to the Noteholders.
Unmatured Coupons and Receipts and unexchanged Talons:

(1 Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than Dual
Currency Notes or Index Linked Notes), those Notes should be surrendered for payment together with
all unmatured Coupons (if any) relating thereto, failing which an amount equal to the face value of each
missing unmatured Coupon (or, in the case of payment not being made in full, that proportion of the
amount of such missing unmatured Coupon that the sum of principal so paid bears to the total principal
due) shall be deducted from the Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, as the case may be, due for payment. Any amount so deducted shall be paid in the
manner mentioned above against surrender of such missing Coupon within a period of 10 years from the
Relevant Date for the payment of such principal (whether or not such Coupon has become void pursuant
to Condition 9).

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, Dual Currency
Note or Index Linked Note, unmatured Coupons relating to such Note (whether or not attached) shall
become void and no payment shall be made in respect of them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note
(whether or not attached) shall become void and no Coupon shall be delivered in respect of such Talon.

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all Receipts
relating to such Note having an Instalment Date falling on or after such due date (whether or not attached)
shall become void and no payment shall be made in respect of them.

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the
due date for redemption of those Notes is presented for redemption without all unmatured Coupons, and
where any Bearer Note is presented for redemption without any unexchanged Talon relating to it,
redemption shall be made only against the provision of such indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from
the preceding due date for payment of interest or the Interest Commencement Date (but excluding the
date of redemption), as the case may be, shall only be payable against presentation (and surrender if
appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued
on a Note that only bears interest after its Maturity Date shall be payable on redemption of such Note
against presentation of the relevant Note or Certificate representing it, as the case may be.

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified
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office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary another Talon for a further
Coupon sheet) (but excluding any Coupons that may have become void pursuant to Condition 9).

Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the
holder shall not be entitled to payment until the next following business day nor to any interest or other sum in
respect of such postponed payment. In this paragraph, “business day” means a day (other than a Saturday or a
Sunday) on which banks and foreign exchange markets are open for business in the relevant place of presentation,
in such jurisdictions as shall be specified as “Financial Centres” hereon and:

Q) (in the case of a payment in a currency other than euro) where payment is to be made by transfer to an
account maintained with a bank in the relevant currency, on which foreign exchange transactions may
be carried on in the relevant currency in the principal financial centre of the country of such currency, or

(i) (in the case of a payment in euro) which is a TARGET Business Day.

Provisions relating to INR denominated Notes: the following provisions will apply to any Notes denominated
in Indian Rupees:

(i) Payments in U.S. Dollars: Principal and interest will be payable by the Issuer in U.S. Dollars. The
amount of principal and interest to be paid will be determined by the Calculation Agent and will be
translated from Indian Rupees to U.S. Dollars at the Reference Rate (as defined below) for conversion
of Indian Rupees to U.S. Dollars on the applicable Rate Fixing Date (as defined below).

(i) Adjustments to Interest Payment Date and Maturity Date: If a Scheduled Rate Fixing Date (as
defined below) is adjusted for an Unscheduled Holiday or if a Valuation Postponement (as defined
below) applies, then the Interest Payment Date or Maturity Date relating to such Scheduled Rate Fixing
Date shall be two Payment Business Days after the date on which the Reference Rate for such Interest
Payment Date or Maturity Date is determined. If any Interest Payment Date or Maturity Date is adjusted
in accordance with the preceding sentence, then such adjustment (and the corresponding payment
obligations to be made on such dates) shall apply only to such Interest Payment Date or the Maturity
Date, as applicable, and no further adjustment shall apply to the amount of interest or principal payable
and Noteholders will not be entitled to any additional interest in respect of such adjustment.

(iii) Applicable Price Source Fallback Provisions: If a Price Source Disruption Event occurs, the
Calculation Agent shall apply each of the following price source disruption fallbacks (each a “Price
Source Disruption Fallback™) for the determination of the Reference Rate in the following order, until
the Reference Rate can be determined:

@ Valuation Postponement (as defined below);
(b) Fallback Reference Price: SFEMC INR Indicative Survey Rate (INR 02);
(©) Fallback Survey Valuation Postponement (as defined below); and

(d) Appointment by the Issuer of an Independent Financial Institution (as defined below) to
determine the Reference Rate.

(iv) Deferral Period for Unscheduled Holiday: If the Scheduled Rate Fixing Date is postponed due to the
occurrence of an Unscheduled Holiday (as defined below), and if the Rate Fixing Date has not occurred
on or before the 14" calendar day after the Scheduled Rate Fixing Date (any such period being a
“Deferral Period”), then the next day after the Deferral Period that would have been a Fixing Business
Day but for the Unscheduled Holiday, shall be deemed to be the Rate Fixing Date.

(v) Interpretation: For the purposes of this Condition 7:

@ “Cumulative Events” means, notwithstanding anything to the contrary, that in no event shall
the total number of consecutive calendar days during which either (i) valuation is deferred due
to an Unscheduled Holiday, or (ii) a Valuation Postponement shall occur (or any combination
of (i) and (ii)), exceed 14 consecutive calendar days in the aggregate.

Accordingly, (x) if, upon the lapse of any such 14 calendar day period, an Unscheduled Holiday
shall have occurred or be continuing on the day following such period that otherwise would
have been a Fixing Business Day, then such day shall be deemed to be a Rate Fixing Date, and
(y) if, upon the lapse of any such 14 calendar day period, a Price Source Disruption Event shall
have occurred or be continuing on the day following such period on which the Reference Rate
otherwise would be determined, then Valuation Postponement shall not apply and the Reference
Rate shall be determined in accordance with the next applicable Price Source Disruption
Fallback.
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“Fallback Survey Valuation Postponement” means that, if the Fallback Reference Price is
not available on or before the third Fixing Business Day (or a day that would have been a Fixing
Business Day but for an Unscheduled Holiday) succeeding the end of either (i) the Valuation
Postponement in connection with a Price Source Disruption Event, (ii) the Deferral Period in
connection with an Unscheduled Holiday or (iii) any Cumulative Events, as applicable, then the
Reference Rate will be determined in accordance with the next applicable Price Source
Disruption Fallback on such day (which will be deemed to be the applicable Rate Fixing Date).
For the avoidance of doubt, Cumulative Events, if applicable, do not preclude postponement of
valuation in accordance with this provision.

“Fixing Business Day” means any day on which commercial banks and foreign exchange
markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in Mumbai and the city in which the specified office
of the Calculation Agent is located, if applicable.

“Independent Financial Institution” means a leading bank or financial institution engaged in
the interbank market (or, if appropriate, money, swap or over-the-counter index options market)
that is most closely connected with the calculation or determination to be made by the
Calculation Agent to act as such in its place.

“Maximum Days of Postponement” means 14 calendar days.

“Payment Business Day” means any day on which commercial banks and foreign exchange
markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in New York, Mumbai and the city in which the
specified office of the Fiscal Agent is located.

A “Price Source Disruption Event” shall occur if, in the opinion of the Calculation Agent, it
becomes impossible to obtain the Reference Rate on a Rate Fixing Date.

“Rate Fixing Date” means the Scheduled Rate Fixing Date, subject to Valuation Postponement.
If the Scheduled Rate Fixing Date is an Unscheduled Holiday, the “Rate Fixing Date” shall be
the next following Fixing Business Day, subject to the provisions relating to the Deferral Period
for Unscheduled Holiday set out herein.

“Reference Rate” means the rate, determined by the Calculation Agent, used on each Rate
Fixing Date which will be the USD/INR spot rate, expressed as the amount of Indian Rupees
per one United States Dollar, for settlement in two Fixing Business Days, reported by Financial
Benchmarks India Pvt. Ltd. (“FBIL”), which is displayed on Reuters page “INRREF=FBIL”
(or any successor page or such other successor provider and/or rate as shall be announced by
the RBI or other regulatory body in India as the official USD/INR spot rate) at approximately
1:30 pm, Mumbai time, on each Rate Fixing Date. If a Price Source Disruption Event occurs on
the Rate Fixing Date, then the Reference Rate for such Rate Fixing Date shall be determined by
the Calculation Agent in accordance with the fallback provisions set out in Condition 7(i)(iii).

“Scheduled Rate Fixing Date” means the date which is two Fixing Business Days prior to the
relevant Interest Payment Date, the Maturity Date or such other date on which an amount in
respect of the Notes is due and payable.

“SFEMC INR Indicative Survey Rate (INR02)” means that the Reference Rate for a given
Rate Fixing Date will be the Indian Rupee/U.S. Dollar Specified Rate for U.S. Dollars,
expressed as the amount of Indian Rupees per one U.S. Dollar, for settlement in two Fixing
Business Days, as displayed on Reuters page “SFEMCNDFCF1” (or any successor page or such
other successor provider) at approximately 3:30 p.m. (Singapore time), or as soon thereafter as
practicable, on such date. The Reference Rate shall be calculated by the Singapore Foreign
Exchange Market Committee (“SFEMC?”) (or a service provider SFEMC may select in its sole
discretion) pursuant to the SFEMC INR Indicative Survey (as defined below) for the purpose
of determining the SFEMC INR Indicative Survey Rate.

“SFEMC INR Indicative Survey” means a methodology, dated as of 1 December 2004 as
amended from time to time, for a centralised industry-wide survey of financial institutions that
are active participants in the Indian Rupee/U.S. Dollar markets for the purpose of determining
the SFEMC INR Indicative Survey Rate (INR02).

“Unscheduled Holiday” means a day that is not a Fixing Business Day and the market was not
aware of such fact (by means of a public announcement or by reference to other publicly
available information) until a time later than 9:00 a.m. local time in Mumbai, two Fixing
Business Days prior to the relevant Rate Fixing Date.
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(n) “Valuation Postponement” means that the Reference Rate will be determined on the Fixing
Business Day first succeeding the day on which the Price Source Disruption Event ceases to
exist, unless the Price Source Disruption Event continues to exist (measured from the date that,
but for the occurrence of the Price Source Disruption Event, would have been the Rate Fixing
Date) for a consecutive number of calendar days equal to the Maximum Days of Postponement.
In such event, the Reference Rate will be determined on the next Fixing Business Day after the
Maximum Days of Postponement (which will, subject to the provisions relating to Fallback
Survey Valuation Postponement, be deemed to be the applicable Rate Fixing Date) in
accordance with the next applicable Price Source Disruption Fallback.

Taxation

All payments of principal and /or interest by or on behalf of the Issuer in respect of the Notes, the Receipts and the Coupons
shall be made free and clear of, and without withholding or deduction for, any taxes, duties, assessments or governmental
charges of whatever nature imposed, levied, collected, withheld or assessed by India or any political subdivision or any
authority thereof or therein having power to tax or any other jurisdiction or any political subdivision or any authority thereof
or therein having power to tax to which the Issuer becomes subject in respect of payments made by it of principal and
interest on the Notes (a “Relevant Jurisdiction”), unless such withholding or deduction is required by law. In that event,
the Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and the Couponholders of such
amounts as would have been received by them had no such withholding or deduction been required, except that no such
additional amounts shall be payable with respect to any Note, Receipt or Coupon:

@ Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note, Receipt or Coupon by reason of his having some connection with
India other than the mere holding of the Note, Receipt or Coupon; or

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect of which the Certificate
representing it is presented) for payment more than 30 days after the Relevant Date except to the extent that the
holder of it would have been entitled to such additional amounts on presenting it for payment on the thirtieth such
day.

Notwithstanding any other provision of the Conditions, any amounts to be paid on the Notes by or on behalf of the Issuer,
will be paid net of any deduction or withholding imposed or required pursuant to an agreement described in Section 1471(b)
of the U.S. Internal Revenue Code of 1986, as amended (the “Code™), or otherwise imposed pursuant to Sections 1471
through 1474 of the Code (or any regulations thereunder or official interpretations thereof) or an intergovernmental
agreement between the United States and another jurisdiction facilitating the implementation thereof (or any fiscal or
regulatory legislation, rules or practices implementing such an intergovernmental agreement) (any such withholding or
deduction, a “FATCA Withholding”). Neither the Issuer nor any other person will be required to pay any additional
amounts in respect of FATCA Withholding.

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means the date on which payment
in respect of it first becomes due or (if any amount of the money payable is improperly withheld or refused) the date on
which payment in full of the amount outstanding is made or (if earlier) the date seven days after that on which notice is
duly given to the Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or Coupon being
made in accordance with the Conditions, such payment will be made, provided that payment is in fact made upon such
presentation.

References in these Conditions to (i) “principal” shall be deemed to include any premium payable in respect of the Notes,
all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts,
Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to Condition 6 or any
amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest Amounts and all other amounts
payable pursuant to Condition 5 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be
deemed to include any additional amounts that may be payable under this Condition.

Any payments made by the Issuer in respect of tax are subject to compliance with the ECB Guidelines failing which a
specific approval is required from the RBI or AD Bank, as the case may be, pursuant to the ECB Guidelines or any other
laws or regulations.

Prescription

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which for this purpose shall not
include Talons) shall be prescribed and become void unless made within 10 years (in the case of principal) or five years
(in the case of interest) from the appropriate Relevant Date in respect of them.

Events of Default

If any of the following events (“Events of Default”) occurs and is continuing, the holder of any Note may give written
notice to the Fiscal Agent at its specified office that such Note is immediately repayable, whereupon the Early Redemption
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Amount of such Note together (if applicable) with accrued interest to the date of payment shall become immediately due
and payable:

(@)

(b)

©

(d)

(€)
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(i)

0)

(k)

V)

Non-Payment: default is made in the payment on the due date of interest or principal in respect of any of the
Notes; or

Breach of Other Obligations: the Issuer does not perform or comply with any one or more of its other obligations
in the Notes, which default is incapable of remedy or is not remedied within 14 days after notice of such default
shall have been given to the Fiscal Agent at its specified office, effective upon the date of receipt by the Fiscal
Agent, by any Noteholder; or

Cross-Default: (i) any other present or future Indebtedness for Borrowed Money (as defined below) of the Issuer
or any of its Material Subsidiaries for or in respect of moneys borrowed or raised becomes due and payable prior
to its stated maturity by reason of any actual or potential default, event of default or the like (howsoever described),
or (ii) any such Indebtedness for Borrowed Money of the Issuer or any of its Material Subsidiaries is not paid
when due or, as the case may be, within any originally applicable grace period, or (iii) the Issuer or any of its
Material Subsidiaries fails to pay when due any amount payable by it under any present or future guarantee for,
or indemnity in respect of, any Indebtedness for Borrowed Money provided that the aggregate amount of the
relevant Indebtedness for Borrowed Money, guarantees and indemnities in respect of which one or more of the
events mentioned above in this paragraph (c) have occurred equals or exceeds U.S.$10,000,000 or its equivalent
(on the basis of the middle spot rate for the relevant currency against the U.S. dollar as quoted by any leading
bank on the day on which this paragraph operates) in any other currency; or

Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, enforced or sued out
on or against any part of the property, assets or revenues of the Issuer or any of its Material Subsidiaries and is
not discharged or stayed within 14 days or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or future, created or
assumed by the Issuer or any of its Material Subsidiaries becomes enforceable and any step is taken to enforce it
(including the taking of possession or the appointment of a receiver, administrative receiver, administrator
manager or other similar person); or

Insolvency: the Issuer or any of its Material Subsidiaries is (or is, or could be, deemed by law or a court to be)
insolvent or bankrupt or unable to pay its debts, stops, suspends or threatens to stop or suspend payment of all or
a material part of (or of a particular type of) its debts, proposes or makes a general assignment or an arrangement
or composition with or for the benefit of the relevant creditors in respect of any of such debts or a moratorium is
agreed or declared or comes into effect in respect of or affecting all or any part of (or of a particular type of) the
debts of the Issuer or any of its Material Subsidiaries; or

Winding-up: an administrator is appointed, an order is made or an effective resolution passed for the winding-up
or dissolution or administration of the Issuer or any of its Material Subsidiaries, or the Issuer or any of its Material
Subsidiaries shall apply or petition for a winding-up or administration order in respect of itself; or

Government Undertaking: the unconditional undertaking given to the Issuer by the Ministry of Railways in the
annual standard lease agreement executed from time to time in relation to the Issuer’s debt obligations under the
Notes ceases to be or is claimed by the Ministry of Railways not to be in full force and effect or the Ministry of
Railways fails to perform or comply with such undertaking or such undertaking is amended or modified or the
Issuer waives compliance with any provision of such undertaking; or

Expropriation: any governmental authority or agency condemns, seizes, compulsorily purchases or expropriates
all or any material part of the assets or shares of the Issuer or any Material Subsidiary without fair compensation;
or

Cessation of Business: the Issuer or any Material Subsidiary ceases or threatens to cease to carry on all or a
material part of its business or operations, except for the purpose of and followed by a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms previously approved by an Extraordinary
Resolution of the Noteholders;

Authorisation and Consents: any action, condition or thing (including the obtaining or effecting of any necessary
consent, approval, authorisation, exemption, filing, licence, order, recording or registration) at any time required
to be taken, fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise its rights and perform
and comply with its obligations under the Notes, (ii) to ensure that those obligations are legally binding and
enforceable and (iii) to make the Notes admissible in evidence in the courts of England is not taken, fulfilled or
done; or

Illegality: it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations
under any of the Notes; or
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(m) Analogous Events: any event occurs that under the laws of any relevant jurisdiction has an analogous effect to
any of the events referred to in any of the foregoing paragraphs.

For the purposes of this Condition 10, “Indebtedness for Borrowed Money” means any indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of any notes, bonds, debentures, debenture stock, loan stock
or other securities or any borrowed money or any liability under or in respect of any acceptance or acceptance credit.

Meeting of Noteholders and Modifications

@ Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of Noteholders to
consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in
the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be convened by
Noteholders holding not less than 10 per cent. in nominal amount of the Notes for the time being outstanding. The
quorum for any meeting convened to consider an Extraordinary Resolution shall be two or more persons holding
or representing a clear majority in nominal amount of the Notes for the time being outstanding, or at any adjourned
meeting two or more persons being or representing Noteholders whatever the nominal amount of the Notes held
or represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to amend
the dates of maturity or redemption of the Notes, any Instalment Date or any date for payment of interest or Interest
Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, or any Instalment Amount of, or any
premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or
to vary the method or basis of calculating the rate or rates or amount of interest or the basis for calculating any
Interest Amount in respect of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest, Instalment Amount
or Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method
of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the Optional
Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to vary the currency
or currencies of payment or denomination of the Notes, or (vii) to modify the provisions concerning the quorum
required at any meeting of Noteholders or the majority required to pass the Extraordinary Resolution, in which
case the necessary quorum shall be two or more persons holding or representing not less than two-thirds in nominal
amount of the Notes for the time being outstanding or at any adjourned meeting not less than one-third in nominal
amount of the Notes for the time being outstanding. Any Extraordinary Resolution duly passed shall be binding
on Noteholders (whether or not they were present at the meeting at which such resolution was passed) and on all
Couponholders.

The Agency Agreement provides that a resolution in writing signed by or on behalf of the holders of not less than
90 per cent. in nominal amount of the Notes outstanding shall for all purposes be as valid and effective as an
Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution in writing
may be contained in one document or several documents in the same form, each signed by or on behalf of one or
more Noteholders.

For the avoidance of doubt, these Conditions may be amended, modified or varied in relation to any Series of
Notes in accordance with Condition 5(I)(iv) to give effect to any required Benchmark Amendments without any
requirement for the consent or approval of Noteholders.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms of the
relevant Pricing Supplement in relation to such Series.

(b) Modification of Agency Agreement: The Issuer shall only permit any modification of, or any waiver or
authorisation of any breach or proposed breach of or any failure to comply with, the Agency Agreement, if to do
so could not reasonably be expected to be prejudicial to the interests of the Noteholders.

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject
to applicable laws, regulations and stock exchange or other relevant authority regulations, at the specified office of the
Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the Registrar (in the case of Certificates)
or such other Paying Agent or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer
for the purpose and notice of whose designation is given to Noteholders, in each case on payment by the claimant of the
fees and costs incurred in connection therewith and on such terms as to evidence, security and indemnity (which may
provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer on demand
the amount payable by the Issuer in respect of such Notes, Certificates, Receipts, Coupons or further Coupons) and
otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons must be
surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue further notes
having the same terms and conditions as the Notes (so that, for the avoidance of doubt, references in these Conditions to
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“Issue Date” shall be to the first issue date of the Notes) and so that the same shall be consolidated and form a single series
with such Notes, and references in these Conditions to “Notes” shall be construed accordingly.

Notices

Notices required to be given to the holders of Registered Notes pursuant to these Conditions shall be mailed to them at
their respective addresses in the Register and deemed to have been given on the fourth weekday (being a day other than a
Saturday or a Sunday) after the date of mailing. Notices required to be given to the holders of Bearer Notes pursuant to
these Conditions shall be valid if published in a daily newspaper of general circulation in Singapore (which is expected to
be the Wall Street Journal Asia). If any such publication is not practicable, notice required to be given pursuant to these
Conditions shall be validly given if published in another leading daily English language newspaper with general circulation
in Asia. Any such notice shall be deemed to have been given on the date of such publication or, if published more than
once or on different dates, on the date of the first publication as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders of Bearer
Notes in accordance with this Condition.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third Parties)
Act 1999 except and to the extent (if any) that the Notes expressly provide for such Act to apply to any of their terms

Governing Law and Jurisdiction

@ Governing Law: The Notes, the Receipts, the Coupons and the Talons and any non-contractual obligations arising
out of or in connection with them are governed by, and shall be construed in accordance with, English law.

(b) Jurisdiction: Save as set out below in this Condition 16(b), the courts of England are to have exclusive jurisdiction
to settle any disputes that may arise out of or in connection with any Notes, Receipts, Coupons or Talons (including
any non-contractual obligations) and accordingly any legal action or proceedings arising out of or in connection
with any Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such courts. The Issuer
irrevocably submits to the jurisdiction of the courts of England and waives any objection to Proceedings in such
courts on the ground of venue or on the ground that the Proceedings have been brought in an inconvenient forum.
This submission is made for the benefit of each of the holders of the Notes, Receipts, Coupons and Talons and
shall not affect the right of any of them to take Proceedings in any other court of competent jurisdiction nor shall
the taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction
(whether concurrently or not).

(c) Service of Process: The Issuer irrevocably appoints Law Debenture Corporate Services Limited at Fifth Floor,
100 Wood Street, London EC2V 7EX as its agent in England to receive, for it and on its behalf, service of process
in any Proceedings in England. Such service shall be deemed completed on delivery to such process agent
(whether or not, it is forwarded to and received by the Issuer). If for any reason such process agent ceases to be
able to act as such or no longer has an address in London, the Issuer irrevocably agrees to appoint a substitute
process agent and shall immediately notify Noteholders of such appointment in accordance with Condition 14.
Nothing shall affect the right to serve process in any manner permitted by law.

(d) Sovereign Immunity: The Issuer hereby irrevocably and unconditionally waives and agrees not to raise with
respect to the Notes any right to claim sovereign or other immunity from jurisdiction or execution and any similar
defence, and irrevocably and unconditionally consents to the giving of any relief or the issue of any process,
including, without limitation, the making, enforcement or execution against any property whatsoever (irrespective
of its use or intended use) of any order or judgment made or given in connection with any Proceedings (including
any Proceedings relating to any non-contractual obligations arising out of or in connection with the Notes).
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USE OF PROCEEDS

The proceeds from each issue of Notes will be used for (i) funding the acquisition, development and procurement of rolling stock
assets and project assets to be leased to the Ministry of Railways by the Issuer; (ii) meeting of the debt financing requirements of
entities operating in the railway sector in India; and (iii) any other end use as permissible under the applicable law including External
Commercial Borrowings (ECB) guidelines of India.
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SELECTED FINANCIAL INFORMATION

The following tables set out a summary of (i) the audited financial information of the Issuer as of and for the years ended 31 March
2017, 2018 and 2019; and (ii) the audited financial information of the Issuer as of and for the six months ended 30 September 2018
and 2019. This information should be read in conjunction with, and is qualified in its entirety by reference to, the Issuer’s audited
financial statements and the related notes thereto included elsewhere in this Offering Circular. The Issuer’s financial statements
prepared under Indian GAAP as of and for the year ended 31 March 2017 and 2018 were audited by SPMG &Co. Chartered
Accountants (“SPMG”) and audit reports in relation to Fiscal Year 2017 and Fiscal Year 2018 are included elsewhere in this
Offering Circular. The Issuer’s financial statements prepared under Ind AS as of and for the year ended 31 March 2019 and as of
and for the six months ended 30 September 2019 were audited by SPMG and the audit report in relation to Fiscal Year 2019 and
as of and for the six months ended 31 September 2019 are included elsewhere in this Offering Circular.

Balance Sheet as of 31 March 2017 and 2018, prepared in accordance with Indian GAAP

As of 31 March

2017 2018 2018
(Audited) (Audited)
(Rs. millions) (U.S.8 millions)

EQUITY AND LIABILITIES
Shareholders’ Funds
Share Capital 65,264.60 65,264.60 932.35
Reserves and surplus 54,831.37 70,387.50 1,005.54

120,095.97 135,652.10 1,937.89
Non-current liabilities
Long-term borrowings 967,102.69 1,148,541.34 16,407.73
Deferred tax liabilities (net) 63,899.17 63,899.17 912.85
Other long-term liabilities 17,412.03 20,502.87 292.90
Long term provisions 11.62 15.07 0.22

1,048,425.51 1,232,958.45 17,613.69

Current liabilities
Short-term borrowings 57,693.53 49,667.88 709.54
Other current liabilities 69,795.87 202,839.80 2,897.71
Short-term provisions 485.44 2,203.07 31.47

127,974.84 254,710.75 3,638.73
Total 1,296,496.32 1,623,321.30 23,190.30
ASSETS
Non-current assets
Fixed assets
Tangible assets 115.04 112.69 1.61
Intangible assets 0.12 0.26 0.00
Capital work in progress — — —
Non-current investments 65.40 53.28 0.76
Long-term loans and advances 1,166,270.40 1,442,309.45 20,604.42
Other non-current assets 19,173.60 39,783.68 568.34

1,185,624.56 1,482,259.36 21,175.13

Current assets
Current investments 13.28 12.12 0.17
Cash and cash equivalents 75.18 998.21 14.26
Short-term loans and advances 28,990.68 33,281.03 475.44
Other current assets 81,792.62 106,770.58 1,525.29

110,871.76 141,061.94 2,015.17
Total 1,296,496.32 1,623,321.30 23,190.30
Balance Sheet as of 31 March 2018 and 2019 and 30 September 2019, prepared in accordance with Ind AS

As of 31 March As of 30 September
2018 2019 2019 2019
(Audited) (Audited) (Audited)
(Rs. millions) (Rs. millions) (U.S.8 millions)

ASSETS
Financial assets
Cash and cash equivalents 11.28 37.07 13.03 0.19
Bank balance other than above 986.92 773.59 96,175.05 1,373.93
Derivative financial instruments 968.47 466.90 0 0
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Receivables
- Lease receivables
Loans
Investments
Other financial assets

Total financial assets

Non-financial assets

Current tax assets (net)
Property, plant and equipment
Other Intangible assets

Other non-financial assets
Total non-financial assets

Total Assets

LIABILITIES AND EQUITY
Liabilities
Financial liabilities
Derivative financial instruments
Payables:
- Other payables
(i) Total outstanding dues of
micro enterprises and
small enterprises
(if) Total outstanding dues of
creditors other than micro
enterprises and small
enterprises
Debt securities
Borrowings (other than debt securities)
Other financial liabilities

Total financial liabilities

Non-financial liabilities
Current tax liabilities (net)
Provisions

Deferred tax liabilities (net)
Other non-financial liabilities

Total non-financial liabilities
Total liabilities

Equity

Equity share capital

Other equity
Total equity

Total Liabilities and Equity

Statement of Profit and Loss for Fiscal Year 2017 and 2018, prepared in accordance with Indian GAAP

Particulars
Revenue from operations
Other Income

Total Revenue
Expenses:

1,614,683.24

As of 31 March As of 30 September
2018 2019 2019 2019
(Audited) (Audited) (Audited)
(Rs. millions) (Rs. millions) (U.S.8 millions)
— — 0
1,094,716.56 1,250,265.12 1,349,225.35 19,274.65
52,379.55 58,954.87 56,495.22 807.07
139.78 131.44 119.23 1.70
451,075.60 740,307.27 861,022.43 12,300.32
1,600,278.55 2,050,936.26 2,363,050.31 33,757.86
258.44 — 5,807.16 82.96
112.69 112.25 111.18 1.59
0.26 0.50 0.51 0.01
1,4033.30 14,987.08 14,695.39 209.93
14,404.69 15,099.83 20,614.24 294.49
1,614,683.24 2,066,036.09 2,383,664.55 34,052.35
7,495.79 3,105.95 3,102.49 44.32
87.15 121.79 152.66 2.18
1,108,442.46 1,235,978.99 1,351,895.53 19,312.79
231,612.81 503,347.76 494,421.00 7,063.16
56,625.68 72,999.28 268,921.16 3,841.73
1,404,263.89 1,815,553.77 2,118,492.84 30,264.18
— 29.69 — —
108.36 117.95 140.89 2.01
64,431.40 64,431.40 64,431.40 920.45
6,592.73 48.15 108.38 1.55
71,132.49 64,627.19 64,680.67 924.01
1,475,396.38 1,880,180.96 2,183,173.51 31,188.19
65,264.60 93,804.60 93,804.60 1,340.07
74,022.26 92,050.53 106,686.44 1,524.09
139,286.86 185,855.13 200,491.04 2,864.16
2,066,036.09 2,383,664.55 34,052.35

Year ended 31 March

2017 2018 2018
(Audited)
(Rs. millions) (U.S.8 millions)
90,467.74 110,185.09 1,574.07
8.86 17.23 0.25
90,476.60 110,202.32 1,574.32




Year ended 31 March

2017 2018 2018
(Audited)
(Rs. millions) (U.S.8 millions)

Employee benefits expense 29.95 54.40 0.78
Finance Costs 68,880.78 84,368.50 1,205.26
Depreciation and amortisation expense 3.50 3.54 0.05
CSR expenses 167.75 237.79 3.40
Other expenses 52.01 84.92 1.21
Exchange Rate Variation 9.93 1.66 0.02
Total Expenses 69,143.92 84,750.81 1,210.73
Profit before exceptional and extraordinary items and tax 21,332.68 25,451.51 363.59
Exceptional items — — —
Profit before extraordinary items and tax 21,332.68 25,451.51 363.59
Extraordinary Items — — —
Profit before tax 21,332.68 25,451.51 363.59
Tax Expenses
(1) Current tax 4,552.32 5,434.23 77.63
(2) Tax for Earlier Years 3.06 (55.78) (0.80)
(3) Deferred Tax 7,439.19 — —

11,994.57 5,378.45 76.84
Profit (Loss) for the period 9,338.11 20,073.07 286.76
Earnings per equity share (in Rs. and U.S.$)
Basic 1.43 3.08 0.04
Diluted 1.43 3.08 0.04

Statement of Profit and Loss for Fiscal Year 2018 and 2019, prepared in accordance with Ind AS

Year ended of 31 March

2018 2019 2019
(Audited)
(Rs. millions) (U.S.$ millions)
Particulars
Revenue from operations
Interest income 9,882.09 17,217.99 245.97
Dividend income 4.87 5.14 0.07
Lease income 82,784.48 94,100.09 1,344.29
Total Revenue from operations 92,671.44 111,323.22 1,590.33
Other income 12.37 12.74 0.18
Total income 92,683.81 111,335.95 1,590.51
Expenses
Finance Costs 66,375.73 81,830.61 1,169.01
Impairment on financial instruments — 275.44 3.94
Employee benefit expense 55.26 62.51 0.89
Depreciation, amortisation and impairment 3.54 4.18 0.06
Other expenses 324.38 147.37 211
Total Expenses 66,758.91 82,320.10 1,176.00
Profit before exceptional items and tax 25,924.90 29,015.85 41451
Exceptional items — — —
Profit before tax 25,924.90 29,015.85 41451
Tax Expenses
(1)  Current tax 5,434.05 6,469.24 92.42
(2)  Deferred tax — — —
(3)  Adjustment for earlier years (55.78) (0.88) (0.01)
Total Tax Expense 5,378.27 6,468.36 92.41
Profit for the period 20,546.63 22,547.49 322.11
Earnings per equity share (for continuing operations)
Basic (Rs.) 3.15 3.43 0.05
Diluted (Rs.) 3.15 3.43 0.05

Statement of Profit and Loss for the six months ended 30 September 2018 and 2019, prepared in accordance with Ind AS
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Six months ended 30 September

2018 2019 2019
(Unaudited) (Audited) (Audited)
(Rs. millions) (U.S.8m)
Revenue from operations:
Interest Income 9,346.18 14,015.67 200.22
Lease Income 45,286.10 52,556.80 750.81
Dividend Income 0.00 0.00 0.00
Total Revenue from operations 54,632.28 66,572.47 951.04
Other Income 4.92 40.46 0.58
Total Income 54,637.20 66,612.93 951.61
Expenses:
Finance Costs 40,473.28 49,363.99 705.20
Net loss on derecognition of financial instruments under
amortised cost category 0.00 0.00 0

Impairment on financial instruments 0.00 0.00 0
Employee benefit expense 23.57 22.52 0.32
Depreciation and amortisation expense 2.05 2.16 0.03
Other expenses 66.88 76.31 1.09
Total Expenses 40,565.78 49,464.98 706.64
Profit / (Loss) before tax 14,071.42 17,147.95 244.97
Tax Expense:
Current tax 3,084.93 0 0
Deferred tax 0 0 0
Adjustment for earlier years 0 0 0
Total Tax Expenses 3,084.93 0 0
Profit/ (Loss) for the period 10,986.49 17,147.95 244,97
Other comprehensive income
Q) Items that will not be reclassified to profit or loss

- Remeasurement of defined benefit plans 0.44 (0.58) (0.01)

- Remeasurement of Equity Instrument 6.97 (6.55) (0.09)
(i) Income tax relating to items that will not be reclassified

to profit or loss (0.09) 0 0
Total other comprehensive income 7.32 (7.13) (0.10)
Total comprehensive income for the period 10,993.81 17,140.82 244.87
Earning per equity share (Face value Rs. 10 per share)
Basic and Diluted (Rs.) 1.68 1.83 0.03
Debt Equity ratio 9.20 9.21 9.21

Statement of Cash Flow for Fiscal Year 2017 and 2018, prepared in accordance with Indian GAAP

Year ended 31 March

2017 2018
(Rs. millions) (Rs. millions)

A.  Cash Flow from Operating activities:
Profit Before Tax: 21,332.68 25,451.52
Adjustments for:
(1) Depreciation 3.50 3.54
(2)  (Profit) / Loss on sale of fixed assets (Net) 0.17 0.07
(3) Lease Rentals advance amortised 0.00 0.00
(4) Discount on Commercial Papers 1,113.54 2,020.12
(5) Exchange Rate Variation 9.93 1.66
(6)  Amortisation of Interest Restruturing Advance 0.00 0.00
(7)  Amortisation of Gain on asset securitisation (8.07) (5.84)
(8)  Provision for Interest Payable to Income Tax Authorities 1.55 12.82
(9) Dividend Received (4.54) (4.87)
(10) Amortisation of Forward Premium on Currency Forward Contract 1,973.61 2,138.87

24,422.37 29,617.88
Adjustments for-
(11) Assets given on financial lease during the year (142,808.41) (186,698.64)
(12) Capital Recovery on assets given on financial lease 65,679.97 74,043.98
(13) Receipt on account of Long term loans during the year 1,819.08 2,185.75
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(14) Term Loans disbursed during the year (371.30) (32,925.00)
(15) Loans & Advances (Net of Adv. Tax & ERV) (136,800.82) (147,871.46)
(16) Other Bank Balances (Fixed Deposits with maturity of more than 3

Months) 0.00 0.00
(17) Other Non Current Assets (10,924.15) (22,041.13)
(18) Other Current Assets 132.52 (14,523.17)
(19) Other Non-Current Liabilities 9,242.76 17,848.22
(20) Current Liabilties (475.78) 6,530.35
(21) Provisions (1.18) 3.52
(22) Direct Taxes Paid (4,466.89) (5,531.86)

(218,974.20) (308,979.45)
Net Cash flow from Operations (194,551.84) (279,361.57)
B. Cash Flow from Investment Activities:
(1)  Purchase of Fixed Assets (2.37) (1.48)
(2)  Proceeds from sale of Fixed Assets 0.13 0.08
(3) Dividend Received 4.54 4.87
(4)  Proceeds from Pass Through Certificates 14.55 13.28
(5)  Investment in Pass Through Certificates 0.00 0.00
Net Cash Flow from Investment Activities 17.85 16.74
C.  Cash flow from Financing Activities:
(1) Dividend & Dividend Tax Paid during the year (6,678.06) (2,810.65)
(2)  Funds raised through Bonds 179,200.00 213,674.88
(3) Bonds Redeemed during the year (37,256.20) (19,275.60)
(4) Term Loans raised during the year 258,298.56 391,631.48
(5)  Term Loans repaid during the year (215,802.67) (281,761.07)
(6) Commercial Paper issued 77,099.70 106,533.83
(7)  Commercial Paper redeemed (50,200.00) (156,250.00)
(8)  Funds raised through External Commercial Borrowings 0.00 48,350.54
(9) Repayment of External Commercial Borrowings (22,040.14) (19,773.19)
(10) Payment towards Currency Forward Contracts (124.12) (52.36)
Net Cash Flow from Financing Activities 182,497.07 280,267.86
Net Cash Flow During the year (A+B+C) (12,036.91) 923.04
Opening Balance of Cash & Cash Equivalents :
Balance in the Current Accounts 111.98 75.07
Cheque in Hand 12,000.00 0.00
Balance in Franking Machine 0.00 0.00
Balance in RBI-PLA 0.10 0.10
Closing Balance of Cash or Cash Equivalents 75.18 998.21
Statement of Cash Flow for Fiscal Year 2018 and 2019, prepared in accordance with Ind AS
Year ended 31 March
2018 2019
(Rs. millions) (Rs. millions)

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit Before Tax: 25,924.91 29,015.85
Adjustments for:
Remeasurement of defined benefit plans 0.87 (2.71)
Depreciation of amortisation 3.54 4.18
Provision of interest on income tax 12.82 19.66
Loss on sale of fixed assets 0.07 0.16
Profit on sale of fixed assets 0.00 (0.01)
Discount of commercial paper 2,020.12 1,237.25
Adjustments towards effective interest rate (480.12) 169.04
Dividend income received (4.87) (5.14)
Operating profit before working capital changes 27,477.33 30,438.27
Movements in working capital:
Increase/(decrease) in trade payable 52.08 34.64
Increase/(decrease) in provisions 3.52 2.75
Increase/(decrease) in others non financial liabilities 6,485.84 (6,544.58)
Increase/(decrease) in other financial liabilities 17,842.31 16,373.60
Decrease/(increase) in receivables (112,654.67) (155,548.55)



Decrease/(increase) in loans and advances

Decrease/(increase) in bank balance other than cash and cash equivalents
Decrease/(increase) in other non financial assets

Decrease/(increase) in other financial assets

Cash generated from operations

Less: Direct taxes paid (net of refunds)

Net cash flow/(used) in operating activities (A)

B. CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property plant & equipement and intangible assets

Proceeds from sale of property plant & equipement

Proceeds from realization of pass through certificates / sale of investments
Dividend income received

Net cash flow/(used) in investing activities (B)

C. CASHFLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of equity share capital

Issue of Debt Securities (Net of redemptions)

Raising of Rupee Term Loans/ Foreign Currency Borrowings (net of
repayments)

Issue of commercial paper (net of repayments)

Final dividend paid

Dividend tax paid

Net cash generated by/(used in) financing activities (C)
Net increase in Cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of year

(30,739.25) (6,575.32)
(921.19) 213.34
(13,997.39) (953.79)
(168,777.97) (288,729.70)
(275,229.38) (411,289.34)
5,531.86 6,192.53
(280,761.24) (417,481.87)
(1.48) (4.22)

0.08 0.10

13.28 12.12

4.87 5.14

16.74 13.14

0.00 28,540.00
207,419.28 104,655.95
125,853.88 270,172.83
(49,716.17) 18,646.63
(2,335.25) (3,750.00)
(475.40) (770.88)
280,746.35 417,494 53
1.85 25.79

9.44 11.29

11.29 37.08

Statement of Cash Flow for the six months ended 30 September 2018 and 2019, prepared in accordance with Ind AS

Six months ended 30 September

2018 2019

(Rs. millions) (Rs. millions)
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit Before Tax: 14,071.43 17,147.96
Adjustments for:
Remeasurement of defined benefit plans 0.44 (0.58)
Depreciation of amortisation 2.05 2.16
Provision for interest on income tax — —
Loss on sale of fixed assets 0.08 0.01
Profit on sale of fixed assets (0.00) (0.00)
Discount of commercial paper 265.99 678.57
Adjustments towards effective interest rate 92.65 (288.92)
Stamp duty on equity shares — (93.81)
Operating profit before working capital changes 14,432.64 17,445.39
Movements in working capital:
Increase/(decrease) in trade payable 62.89 30.87
Increase/(decrease) in provisions (1.28) 22.93
Increase/(decrease) in others non financial liabilities (6518.46) 60.23
Increase/(decrease) in other financial liabilities 164,716.75 193,510.77
Decrease/(increase) in receivables (66,608.11) (98,960.23)
Decrease/(increase) in loans and advances 2,013.25 2459.66
Decrease/(increase) in bank balance other than cash and cash equivalents (76,683.39) (95,401.47)
Decrease/(increase) in other non financial assets (672.07) 291.70
Decrease/(increase) in other financial assets (46,629.92) (120,065.64)
Cash generated from operations (15,887.70) (100,605.79)
Direct taxes paid (net of refunds) (4,896.39) 5836.85
Net cash flow/(used) in operating activities (A) (20,784.09) (106,442.64)
B. CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property plant & equipement and intangible assets (0.70) (1.12)
Proceeds from sale of property plant & equipement 0.08 0.00
Proceeds from realization of pass through certificates / sale of investments 6.20 5.66
Dividend income received — —
Net cash flow/(used) in investing activities (B) 5.58 4.54
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C. CASHFLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of equity share capital

Issue of Debt Securities (Net of redemptions)

Raising of Rupee Term Loans/ Foreign Currency Borrowings (net of
repayments)

Issue of commercial paper (net of repayments)

Final dividend paid

Dividend tax paid

Net cash generated by/(used in) financing activities (C)

Net increase in Cash and cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of year
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(46,665.14) 122,136.80
77,682.81 (8,773.90)
(10,241.88) (6,948.84)
20,775.79 106,414.06
2.72) (24.04)
11.29 37.07

8.57 13.03



CAPITALISATION AND INDEBTEDNESS

Set out below is the Issuer’s total short-term debt, total long-term debt and equity as of 30 September 2019, as derived from its
audited, financial statements as of 30 September 2019 prepared in accordance with Ind AS. For additional information, see the
Issuer’s financial statements and the notes thereto included elsewhere in this Offering Circular.

As of 30 September 2019
(Audited)
(Rs. millions) (U.S.$ millions)

Debt:
Short Term®
Secured 48,320.00 690.29
Unsecured 23,589.50 336.99
Total short term debt 71,909.50 1,027.28
Long term®
Secured 1,475,106.80 21,072.95
Unsecured 299,300.24 4,275.72
Total long term debt 1,774,407.04 25,348.67
Total debt® 1,846,316.54 26,375.95
Equity:
Authorised® 150,000.00 2,412.86
Issued, subscribed and fully paid up 93,804.60 1,340.07
Other Equity (excluding Revaluation Reserve) as per reviewed accounts

for the six months ended 30 September 2019 106,686.44 1,524.09
Total Equity 200,491.04 2,864.16
Total Capita|isati0n(5) 2,046,80758 29,24011
Notes:
1) Short term debt is debt with original maturity of one year or less.
2 Long term debt is debt with less than 12 months remaining to maturity.
3) Represents the sum of total short term debt and total long term debt.

4) As of 30 September 2019, the Issuer’s authorised capital was Rs. 150,000 million comprising 15,000 million ordinary
shares of Rs. 10 each, of which 9,380.46 million shares were in issue.
(5) Represents the sum of total debt and total equity.

There has been no material change in the Issuer’s total short-term debt, total long-term debt and shareholders’ funds since 30
September 2019.
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RISK FACTORS

Investors should carefully consider, among other things, the risks described below, as well as the other information contained in
this Offering Circular, before making an investment decision. Any of the following risks could materially adversely affect the
business, financial condition or results of operations of the Issuer and, as a result, investors could lose all or part of their investment.
The Issuer believes that the factors described below represent the principal risks inherent in investing in the Notes issued under the
Programme, but the Issuer’s inability to pay any amounts on or in connection with any Note may occur for other reasons which
may not be considered significant risks by the Issuer based on information currently available to it or which it may not currently be
able to anticipate, and the Issuer does not represent that the statements below regarding the risks of holding any Notes are
exhaustive. Prospective investors should also read the detailed information set out elsewhere in this Offering Circular (including
any document incorporated by reference) and reach their own views prior to making any investment decision. In making an
investment decision, each investor must rely on its own examination of the Issuer and the terms of the offering of the Notes.

Risks Relating to the Issuer

The Issuer derives a significant amount of its revenue from leasing rolling stock assets to the Indian Railways and a loss of or
reduction in such business from the Indian Railways or an adverse change in its relationship with the Ministry of Railways could
have an adverse effect on its business, financial condition and results of operations

The Issuer is the dedicated market borrowing arm of the Indian Railways. A significant portion of the Issuer’s revenue is generated
from leasing rolling stock assets, comprising locomotives, passenger coaches and freight wagons and all other items of rolling stock
components enumerated in the Standard Lease Agreement (defined below), to the Indian Railways. Lease income from the leases
with the Ministry of Railways under the Government of India (the “Ministry of Railways”) and other Ministry of Railways
administered entities represented 99.51%, 99.86%, 99.81% and 99.64% of the Issuer’s revenue from operations in Fiscal Year 2017,
Fiscal Year 2018, Fiscal Year 2019 and in the six months ended 30 September 2019, respectively. Any change that might affect the
Ministry of Railways’ ability and willingness to meet its contractual obligations under the lease agreement entered between the
Ministry of Railways and the Issuer (“Standard Lease Agreement”) will have an adverse impact on the financial position of the
Issuer. Further, any shift in the funding pattern of the Indian Railways, such as, amongst others, reduced demand for rolling stock
assets or reliance on internal accruals or preference to other funding arrangements such as public private partnerships, will have an
adverse impact on the Issuer’s results of operations. Any corporatisation or privatisation of the Indian Railways allowing the
Ministry of Railways to raise funds directly from banks, NBFCs and other financial institutions will have an adverse impact on the
Issuer’s business, results of operations and financial condition. Therefore, the overall prospects of the Issuer’s business is closely
tied to the Issuer’s relationship with the Ministry of Railways. The Issuer does not have any control over the Government, its related
entities including the Ministry of Railways or its policies. As a result, any adverse change in the Issuer’s relationship with the
Ministry of Railways could have an adverse effect on its business, financial condition and results of operations.

The Issuer’s business is dependent on the continued growth of the Indian railway sector, which makes it susceptible to the
Government’s initiatives to modernise the railways and other policies and any decrease in investments in the Indian Railways
will impact the Issuer’s business, financial condition and results of operations

The Indian Railways face significant competition in the transport sector from other means of transportation such as transport by
road, sea and air. While the Indian Railways continuously look to augment their infrastructure and undertake other necessary
improvements to the railway network, competition in freight traffic from the road sector is likely to intensify further, as present
projects for upgrading road networks are completed. The Indian Railways’ vulnerability to competition from other means of
transportation could increase if cross-subsidies between freight and passenger fares remain at the current high levels, particularly
when the road network improves and oil pipelines are built. Therefore, any slowdown in the growth of the Indian railways sector
and changes in the policies of, or in the level of direct or indirect support to the Issuer provided by the Government in these or other
areas could have a material adverse effect on the Issuer’s business, financial condition and results of operations.

The Issuer’s ability to operate efficiently is dependent on its ability to maintain diverse sources of funds and at a low cost. Any
disruption in the Issuer’s funding sources or any inability to raise funds at a low cost could have a material adverse effect on its
business, financial condition and results of operations

The Issuer’s liquidity largely depends on timely access to and costs associated with, raising capital. The Issuer’s funding
requirements historically have been met through various sources including from taxable and tax-free bonds in India, term loans from
banks and other financial institutions, external commercial borrowings including bonds and syndicated loans, internal accruals, asset
securitisation and lease financing. The Issuer’s finance costs were Rs. 68,880.78 million and Rs. 84,368.50 million in Fiscal Year
2017 and 2018, respectively, as prepared in accordance with Indian GAAP. Under Ind AS, the Issuer’s finance costs were Rs.
81,830.61 million and Rs. 49,363.99 million in Fiscal Year 2019 and in the six months ended 30 September 2019, respectively. The
Issuer’s cost of borrowings increased in Fiscal Year 2017, 2018 and 2019 and was 7.15%, 7.75%, 8.09%, respectively, while it was
7.40% in the six months ended 30 September 2019. As the Issuer is fundamentally dependent upon funding from the debt markets
and commercial borrowings, its ability to continue to obtain funds from the debt markets and through commercial borrowings on
acceptable terms and its ability to access new sources of funding, markets or investors, is dependent on various factors which include,
but are not limited to, its ability to maintain its existing credit ratings, which are based on several factors, many of which are outside
its control, including the economic conditions in the Indian economy and liquidity in the domestic and global financial markets.
Further, since the Issuer is a non-deposit taking NBFC, it has restricted access to funds in comparison to banks and deposit taking
NBFCs.
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The Issuer’s ability to operate efficiently is dependent on its ability to maintain a low effective cost of funds. Therefore, timely
access to, and the costs associated with, raising capital and its ability to maintain a low effective cost of funds in the future is critical.
The Issuer’s business depends and will continue to depend on its ability to access diversified low cost funding sources.

In addition, the RBI introduced the ‘Liquidity Management Framework’ which, inter-alia, mandates all the deposit accepting
NBFCs and non-deposit accepting NBFCs with asset size of Rs. 100 billion and above, to maintain a liquidity buffer in the form of
LCR representing high liquid assets from 1 December 2020. In terms of these requirements, such NBFCs are initially required to
maintain a minimum LCR at 50% of the net cash flows over the next 30 calendar days which will then progressively touch 100%
by 31 December 2024. While this will promote resilience to potential liquidity disruptions, it may also adversely impact the
profitability, since the Issuer may be required to obtain funds at unfavourable terms to maintain such ratio.

Separately, several lenders to the Issuer are governed by exposure norms which from time to time may limit Issuer’s ability to raise
funding from them. As a consequence the Issuer may have to meet any funding shortfalls from other sources, thus exposing the
Issuer to potential asset-liability mismatch.

In light of the foregoing, if the Issuer is unable to obtain adequate financing or financing on terms satisfactory to it and in a timely
manner or is unable to access new sources of funding or markets and investors, the Issuer’s ability to grow or support its business
and to respond to business challenges could be limited and the Issuer’s business, prospects, financial condition and results of
operations would be materially and adversely affected.

In the event the interest margin on the rolling stock assets funded by the Issuer is not favourable, it may have an adverse impact
on the Issuer’s business, financial condition and results of operations

The Issuer operates on a cost-plus based model and under the terms of the lease agreements it enters with the Ministry of Railways
for funding of rolling stock assets, the Issuer is entitled to an assured interest margin on the project assets leased in that particular
Fiscal Year. In Fiscal Year 2019, pursuant to the Issuer’s arrangements with the Ministry of Railways, the Issuer is entitled to a
margin of 0.40% over the Issuer’s average cost of borrowing. The interest margin is determined by the end of each Fiscal Year by
the Issuer following discussions with the Ministry of Railways. While as of 30 September 2019, the Issuer’s cumulative funding to
the rail sector crossed U.S.$41.5 billion there can be no assurance that the interest margin determined will be favourable for the
Issuer. Any adverse determination of the interest margin will also impact the Issuer’s profitability and results of operations including
leverage capacity. In the event the interest margin determined is not favourable, it may also adversely affect the Issuer’s business,
financial condition and results of operations.

Mismatch in the tenor of the Issuer’s leases and borrowings may lead to reinvestment and liquidity risk, which may adversely
impact the Issuer’s business, financial condition and results of operations

A significant majority of the Issuer’s revenues is derived from the lease agreements with the Ministry of Railways. These agreements
with respect to rolling stock assets acquisition currently provide for a primary lease period of 15 years, followed by a secondary
lease period of another 15 years, unless otherwise revised by mutual consent. The Issuer recovers the full amount of principal
borrowed and related interest (cost of funds) within the primary lease period. Repayments occur half yearly by instalments during
the primary lease period. While a majority of the Issuer’s borrowings requires the Issuer to make bullet repayments, the Issuer also
has certain borrowings where it is required to make one-time repayments. One-time repayment of such borrowings in certain years
may give rise to a temporary mismatch. This may potentially give rise to a liquidity risk and interest rate risk when the Issuer is
required to refinance the Issuer’s loans and other borrowings. If the Issuer is unable to refinance its borrowings on favourable terms
or reinvest lease rentals on favourable terms, it could adversely affect the Issuer’s business, financial condition and results of
operations.

Any change in the terms of the Standard Lease Agreement entered into by the Issuer with the Ministry of Railways may have an
adverse effect on the Issuer’s business, financial position and results of operations

After the end of each Fiscal Year, the Issuer enters into the Standard Lease Agreement with the Ministry of Railways in respect of
rolling stock assets leased by the Issuer to the Ministry of Railways during the prior Fiscal Year. Under the terms of the Standard
Lease Agreement, the Ministry of Railways covenants that in the event the Issuer is unable to redeem its bonds on maturity and/or
repay its loans resulting from inadequate cash flows, the Ministry of Railways is required to make good such shortfall through bullet
payments in advance before the maturity dates of such bonds and/or term loans. Such bullet payments shall be set off through mutual
agreement against future lease rentals. If such assurance and/or undertakings cease to be valid or the Ministry of Railways fails to
comply with the performance of such undertakings or such undertakings are amended or modified or altered or if the Issuer waives
compliance with any provision of such undertakings, it may result in an event of default thereby accelerating repayment under the
various bonds issued by the Issuer and the Issuer will not have any direct right of action or right of subrogation against the Ministry
of Railways. Also, the Ministry of Railways may not provide such assurances and/or undertakings in subsequent lease agreements.
The Ministry of Railways has advised the Issuer to devise a suitable policy for working out the weighted average cost of borrowing
as any subsequent proposal for determining such cost of funds would be done by the Ministry of Railways only under an approved

policy.

Further, under the terms of the Standard Lease Agreement certain other risks including a portion of risk arising from foreign
exchange rate fluctuations and interest rate fluctuation are effectively passed on to the Ministry of Railways through the inclusion
of hedging costs in the Issuer’s cost of borrowing. However, there can be no assurance that the Ministry of Railways will continue
to bear such hedging costs under subsequent lease agreements and should the Ministry of Railways decline to bear such costs, it
may adversely affect the Issuer’s financial condition and results of operations.
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The Standard Lease Agreement is executed after the end of the Fiscal Year to which it relates and there can be no assurance
that the agreement will be executed each year, on as favourable terms or at all.

The Standard Lease Agreement governs the lease rentals for rolling stock assets payable by the Ministry of Railways to the Issuer
and specifies details of the rolling stock assets leased to the Ministry of Railways by the Issuer. The lease rentals are calculated as
equal to half yearly payments to be made by the Ministry of Railways based on the weighted average cost of incremental borrowing
during the relevant year together with a reasonable mark-up mutually agreed between the Ministry of Railways and the Issuer, so
as to ensure that the Issuer’s obligation to repay and settle its debts is fully met during the primary lease period of 15 years. The
Standard Lease Agreement is executed at the end of the Fiscal Year but comes into effect from the date of commencement of that
previous Fiscal Year. Lease rentals during any particular year are calculated using the cost of borrowing and margin relevant to the
previous year. There can be no assurance that such arrangements will be honoured with respect to the Issuer’s ownership of the
rolling stock assets or in relation to the lease rentals in a timely manner or at all. For details, see “Our Business — Standard Lease
Agreement”. Any failure to execute the Standard Lease Agreement will adversely affect the Issuer’s business, prospects, financial
condition and results of operations.

In addition, in relation to funding of railway project assets, under Extra Budgetary Resources (Institutional Financing) (“EBR-I1F”),
the Issuer has executed a Memorandum of Understanding dated 23 May 2017 with the Ministry of Railways which contains details
of the funding arrangements between the Issuer and the Ministry of Railways for funding railway projects. The Issuer is yet to
execute the project agreements with the Ministry of Railways in relation to such railway projects including the licensing agreement,
development agency agreement and lease agreement. There can be no assurance that the Ministry of Railways will enter into such
lease agreements in a timely manner or at all. Any failure to execute project agreements may impact the Issuer’s title to the project
assets being funded by the Issuer under such arrangements and could have an adverse impact on the Issuer’s business, financial
condition and results of operations.

Any downgrade in the Issuer’s credit ratings or India’s debt rating could increase the Issuer’s finance costs and adversely affect
its ability to borrow funds and its business, results of operations, financial condition and cash flows

The cost and availability of capital depends in part on the Issuer’s domestic and international credit ratings. Credit ratings reflect
the opinions of rating agencies on the Issuer’s financial strength, operating performance, strategic position and ability to meet the
Issuer’s obligations. Any downgrade in the Issuer’s credit ratings could cause the Issuer’s lenders to impose additional terms and
conditions to any financing or refinancing arrangements that the Issuer enters into in the future.

The Issuer has been accorded ratings of ‘AAA’ by CRISIL, ‘ICRA (AAA)’ by ICRA and ‘CARE AAA’ by CARE each with respect
to the Issuer’s debt programme. International credit rating agencies such as Moody’s have rated the Issuer Baa2 (Negative) while
Fitch, Standard & Poor and Japan Credit Rating Agency have rated the Issuer BBB-‘Stable’, BBB- (Stable) and BBB+ (Stable),
respectively. For further information, see “Business — Credit Ratings”. Any downgrade in the Issuer’s credit ratings could increase
borrowing costs and adversely affect the Issuer’s business, results of operations, financial condition and cash flows.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or fiscal policy or a decline in
India’s foreign exchange reserves, which are outside the Issuer’s control. For example, on 8 November 2019, Moody's Investors
Service downgraded India's rating outlook to 'negative' from 'stable’, citing rising risks that economic growth would be materially
lower than in the past as the government struggles to rein in the fiscal deficit. As the Issuer’s international credit ratings are
influenced by India’s sovereign rating, any adverse revisions to India’s credit ratings for domestic and international debt by domestic
or international rating agencies may adversely impact the Issuer’s ability to raise additional financing, and the interest rates and
other commercial terms at which such additional financing is available, including raising additional overseas financing. This could
have an adverse effect on the Issuer’s ability to fund its growth on favourable terms or at all, and consequently adversely affect its
business and financial performance and its ability to obtain financing for capital expenditures.

The Issuer has recently filed for an initial public offering, which required significant allocation of resources and, should it
become a public company, the Issuer will be subject to additional regulations and scrutiny, which may have an adverse impact
on the business of the Issuer

The Issuer has been directed by the Government to offer its equity shares through an offer for sale by way of initial public offering.
The process of filing for an initial public offering in India is time consuming and involves significant costs which include legal
costs, accounting costs and underwriting costs. Further, upon the completion of its initial public offer, the Issuer will be subject to
various rules and regulations laid down by the Securities and Exchange Board of India and will be required to make additional
disclosures and stringent compliances, therefore making it subject to additional scrutiny. Once the equity shares of the Issuer are
listed on the respective stock exchange(s) in India, the price of such equity shares of the Issuer will be susceptible to market sentiment
and the trading prices of its shares may increase or decrease depending upon the market forces of demand and supply. Additionally,
this may also have a resultant impact on the trading of the Notes and other securities issued by the Issuer. This has the potential to
impact the overall business of the Issuer. Further, there will also be a change in shareholding pattern of the Issuer. The decisions of
the Issuer will consequently be influenced by the opinions of shareholders at that time. There can be no assurance that filing for an
initial public offering and as a consequence the listing of its equity shares may not have an adverse impact on the business of the
Issuer.

The Issuer’s cost of borrowings may increase upon completion of the initial public offering

The Issuer is presently wholly owned by the Government which makes it eligible for certain benefits such as inclusion of offshore
issuance of bonds or notes issued by the Issuer in an amount of U.S.$500 million and above in certain global indices. Rating agencies
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factor the Issuer’s strategic importance to the Ministry of Railways due to the ownership by the Government and business with only
the Ministry of Railways and other entities owned by it which helps the Issuer obtain credit rating at par with sovereign ratings from
domestic and international credit rating agencies. The Issuer believes that these factors have enabled the Issuer to borrow at
competitive rates and terms. Pursuant to the terms of the existing SEBI Regulations, the minimum public shareholding must be 25%
within three years of listing. Following completion of the initial public offering by the Issuer, the Issuer’s cost of borrowings may
be affected due to change in risk perception of the investors and rating agencies and non-inclusion of the Issuer’s bonds in global
indices that the Issuer is otherwise included in because of being a 100% Government owned entity. All these factors may in turn
affect the Issuer’s results of operations and financial position.

The Issuer is required to prepare and present its financial statements under Ind AS with effect from 1 April 2018. The Issuer’s
Ind AS financial statements for the six months ended 30 September 2019 and for Fiscal Year 2019 are not comparable the
Issuer’s earlier financial statements, which were prepared in accordance with Indian GAAP.

The Issuer was required to prepare financial statements in accordance with Ind AS for Fiscal Year 2019 (together with the
corresponding standalone and consolidated financial statements under Ind AS for Fiscal Year 2018) and for the six months ended
30 September 2019, under applicable regulations. The Issuer’s historical financial statements for Fiscal Year 2017 and 2018 were
prepared in accordance with Indian GAAP. Ind AS varies in many respects from Indian GAAP, and accordingly the Issuer’s Ind
AS financial statements for Fiscal Year 2019 and the six months ended 30 September 2019 are not comparable with the Issuer’s
earlier financial statements, which were prepared in accordance with Indian GAAP. See “Summary of certain differences among
Indian GAAP, IRF'S and IND AS” and Note 2 to the financial statements for Fiscal Year 2019 and the six months ended 30 September
2019.

The Issuer has referred certain accounting matters pertaining to the classification, presentation and disclosures and of certain
items in its financial statements to the Expert Advisory Committee (“EAC”) of the Institute of Chartered Accountants of India
(“ICAI”) and in the event of the opinion of EAC, ICAI differs from the classification, presentation and disclosure of these items
followed by the Issuer, its financial position may materially differ from its current form.

The Issuer has classified the advance for funding of railway projects pending commencement of the lease as ‘Other Financial Assets’
in the Issuer’s audited financial statements for Fiscal Year 2019 instead of ‘Non-Financial Assets’ as there exists a contractual
arrangement between the Issuer and the Ministry of Railways prior to the commencement of ‘Financial Leases’ in respect of the
advance funding made by the Issuer for development / construction of assets underlying such financial leases after a pre-decided
period irrespective of the completion of construction / development of these assets. Such advance funding qualifies as ‘Financial
Assets’ and accordingly classified as ‘Other Financial Assets’ by the Issuer. However, based on the advice of the Comptroller &
Auditor General of India during the course of their supplementary review of accounts of the Issuer for Fiscal Year 2019, the matter
with regard to classification of the aforesaid item has been referred to the EAC of the ICAI for their opinion. In the event the opinion
of the EAC contradicts the classification, presentation and disclosure of the aforesaid item as ‘Financial Assets’ as is presently
followed by the Issuer, the financial position of the Issuer may materially differ from its current form.

The Issuer is involved in certain legal proceedings, any adverse developments related to which could materially and adversely
affect the Issuer’s business, reputation and cash flows. In addition, any adverse finding by any regulatory or investigative agency
could have a negative impact on the Issuer.

There are outstanding legal proceedings involving the Issuer which are incidental to its business and operations. These proceedings
are pending at different levels of adjudication before various courts, tribunals and appellate tribunals. The Issuer cannot assure
investors that these proceedings will be decided in its favour or that no further liability will arise out of these proceedings. See Note
34 to the financial statements for Fiscal Year 2019 and the six months ended 30 September 2019. The Issuer, its directors or its
employees may be subject to legal proceedings and to reputational damage which could have a material adverse effect on the Issuer’s
business. For instance, a former senior management personnel of the Issuer was investigated by the Central Vigilance Commission
of India and was suspended pursuant to the orders of the competent authorities. Instances such as this could have an adverse
reputational impact on the Issuer and consequently an adverse impact on the Issuer’s business.

The Issuer’s risk management measures may not be fully effective in mitigating the Issuer’s risks in all market environments or
against all types of risks, which may adversely affect the Issuer’s business and financial performance

The Issuer is exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational risk and legal risk. The
effectiveness of the Issuer’s risk management is limited by the quality and timeliness of available data. The Issuer’s hedging
strategies and other risk management techniques may not be fully effective in mitigating its risks in all market environments or
against all types of risk, including risks that are unidentified or unanticipated. Some methods of managing risks are based upon
observed historical market behaviour. As a result, these methods may not predict future risk exposures, which could be greater than
the historical measures indicated. Other risk management methods depend upon an evaluation of information regarding markets or
other matters. This information may not in all cases be accurate, complete, current or properly evaluated. Management of
operational, legal or regulatory risk requires, among other things, policies and procedures to properly record and verify a number of
transactions and events.

Although the Issuer has established policies and procedures, these may not be fully effective to accomplish the Issuer’s objectives.
As the Issuer seeks to expand the scope of its operations, it also faces the risk of failing to develop risk management policies and
procedures that are designed for such operations in a timely manner or at all. The Issuer’s future success will also depend, in part,
on its ability to respond to evolving NBFC sector standards and practices on a cost-effective and timely basis. The development and
implementation of standards and practices entails significant technical and business risks. There can be no assurance that the Issuer
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will successfully adapt to evolving market standards and practices. For further information, see “Business - Risk Management”. Any
inability to develop and implement effective risk management policies may adversely affect the Issuer’s business, prospects,
financial condition and results of operations.

The Issuer’s ability to raise borrowings overseas may be constrained by Indian law

One of the sources of the Issuer’s funds is ECBs. As of 30 September 2019, the Issuer had Rs. 119,847.39 million in ECBs
denominated in U.S. dollars and Japanese Yen. Further, the Issuer’s ability to raise foreign currency borrowings is limited to
U.S.$750 million in a particular Fiscal Year. As an Indian company, the Issuer is subject to exchange controls that regulate borrowing
in foreign currencies. Such regulatory restrictions limit the Issuer’s financing sources and could constrain the Issuer’s ability to
obtain financing on competitive terms and refinance existing indebtedness. In addition, the Issuer cannot assure investors that the
required regulatory approvals for borrowings in foreign currencies will be granted to the Issuer without onerous conditions, if at all.
Limitations on raising foreign debt may have an adverse effect on the Issuer’s business, financial condition and results of operations.

The Issuer is subject to the Foreign Exchange Management (Borrowing and Lending) Regulations, 2018, the RBI Master Directions
on External Commercial Borrowings, Trade Credit, Borrowing and Lending in Foreign Currency by Authorised Dealers and Persons
other than Authorised Dealers’ dated 1 January 2016 and the Master Direction External Commercial Borrowings, Trade Credits and
Structured Obligations RBI/FED/2018-19/67 FED Master Direction No. 5/2018-19 dated 26 March 2019 (“ECB Guidelines”),
including applicable regulations, guidelines and circulars issued by the RBI, which governs all forms of borrowing from non-resident
entities other than by the issue of non-convertible debentures in domestic market, affecting the Issuer’s ability to freely raise foreign
currency borrowings. For instance, under the ECB Guidelines, the Issuer is restricted to borrowing from certain ‘recognised lenders’
that are defined therein. The borrowings that the Issuer avails are subject to restrictions such as prescriptions on permissible end
uses, minimum maturity period specifications and hedging and security requirements. The Issuer is also subject to caps on the
maximum amount the Issuer may raise, beyond which the Issuer shall be required to obtain the approval of the RBI for any additional
borrowings. Such provisions may affect the Issuer’s ability to borrow effectively and on favourable terms. For details, see
“Regulations and Supervision — Regulation of Foreign Investment and External Commercial Borrowings”.

Non-availability of funding from the Life Insurance Corporation of India (“L1C”) matching the requirement of funds by Indian
Railways for railway projects under EBR-IF may affect the asset-liability position of the Issuer.

The Ministry of Railways has entered into a MoU with the LIC for funding railway projects in the amount of Rs. 1,500 billion. As
per the MoU, the Issuer is required to raise funds from the LIC through private placement of bonds and transfer the same to Indian
Railways for development of railway projects. The tenor of the funding is for a period of 30 years with initial interest moratorium
of five years and principal moratorium of five years after which the redemption of bonds is to be made in 40 equal half yearly
instalments. In terms of the MoU executed between the Issuer and the Ministry of Railways, the repayment terms by Ministry of
Railways are to be kept similar to the structure of funding from LIC.

Funding from LIC matching the requirements of the Indian Railways for projects has been constrained due to the exposure limit as
per the extant guidelines prescribed by the Insurance Regulatory and Development Authority of India and accordingly, the Issuer
has arranged funds from other sources to bridge the shortfall which has shorter tenor as compared to the tenor of funding from the
LIC. The Issuer has requested the Ministry of Railways to maintain the tenor of lease between the Issuer and Ministry of Railways
corresponding to the tenor of borrowing for railway projects. In the event of a mismatch between the tenor of the loans to Ministry
of Railways and that of the bonds issued/ loans raised by the Issuer for financing railway projects, the Issuer’s results of operations
and financial condition may be adversely affected.

If the Issuer is unable to manage its growth effectively, the Issuer’s business and financial results could be adversely affected

The Issuer’s business has grown since the Issuer began operations in 1986. The Issuer’s total assets were Rs. 1,296,496.31 million
as of 31 March 2017 and Rs. 1,623,321.30 million as of 31 March 2018, each as per Indian GAAP and Rs. 2,066,036.10 million as
of 31 March 2019 and Rs. 2,383,664.56 million as of 30 September 2019, each as per Ind AS. The Issuer intends to continue to
grow its business, which could place significant demands on the Issuer’s financial and other internal risk controls. It may also exert
pressure on the adequacy of the Issuer’s capitalisation, making management of asset quality increasingly important.

The Issuer’s ability to sustain and manage growth depends primarily upon its ability to manage key operational issues, such as its
ability to raise funds on acceptable terms and at competitive rates which in turn depends on various factors, including the regulatory
environment and policy initiatives in India, lack of liquidity in the market, developments in the international markets affecting the
Indian economy, investors’ and/or lenders’ perception of demand for debt and equity securities of NBFCs, and the Issuer’s current
and future results of operations and financial condition. If the Issuer is unable to maintain the quality of its assets, obtain adequate
financing or financing on terms satisfactory to it and in a timely manner, the Issuer’s ability to grow or support its business and to
respond to business challenges could be limited and the Issuer’s business prospects, financial condition and results of operations
would be materially and adversely affected.

The Issuer’s ability to sustain and manage growth is also affected by factors outside of its control, such as GDP growth, changes in
regulatory policies, changes in demand for rolling stock by Ministry of Railways and changes in interest rates. The Issuer may not
be able to successfully maintain growth rates due to unfavourable changes in any one or more of the aforementioned factors. The
Issuer’s inability to effectively manage any of these operational issues or react to external factors may materially and adversely
affect its business, prospects, financial condition, and results of operations.
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The Issuer is subject to supervision and regulation by the RBI, as a NBFC-ND-SI and Infrastructure Finance Company, and
other regulatory authorities and changes in the RBI’s regulations and other regulations, and the regulations governing the
Issuer or the industry in which it operates could adversely affect the Issuer’s business

The Issuer is regulated principally by, and has reporting obligations to, the RBI and is subject to the RBI’s guidelines on the
regulation of the systematically important non-deposit taking non-banking financial company (“NBFC-ND-SIs”) and Infrastructure
Finance Companies, which includes, among other things, matters related to capital adequacy, exposure, other prudential norms,
deployment of assets, requirement of net owned funds and credit ratings. The RBI, from time to time, amends the regulatory
framework governing NBFCs to address concerns arising from certain divergent regulatory requirements for banks and NBFCs.
The laws and regulations governing the banking and financial services industry in India have become increasingly complex and
cover a wide variety of issues, such as interest rates, liquidity, investments, ethical issues, money laundering and privacy.

The Issuer, being a government company was exempt from capital adequacy and prudential norms until 31 May 2018. However,
the RBI has since withdrawn the exemption granted to Government-owned NBFCs starting 31 May 2018. As a result, the Issuer has
to follow the capital adequacy and prudential norms income recognition and asset classification norms, leverage ratio, corporate
governance, standard asset provisioning and exposure norms as well as adoption of the Fair Practice Code (“FPC”), although it has
an exemption from RBI to the extent of direct exposure to the Ministry of Railways and the Government. The Issuer’s profitability
and its capital adequacy ratio etc., will be adversely affected as a result of the mandatory application of prudential norms. Further,
there can be no assurance that the RBI will not withdraw the existing exemptions including the Issuer’s exposure to the Ministry of
Railways and the Government and adoption of the FPC, which may adversely affect the Issuer’s business, financial condition and
results of operations. The Issuer is also subject to reporting obligations to the RBI.

Pursuant to a letter dated 21 December 2018, issued by the RBI, the Issuer has been granted exemption from following the income
recognition and asset classification norms and the standard asset provisioning and exposure norms to the extent of its direct exposure
to the sovereign. However, the Issuer is subject to reporting obligations to the RBI. The RBI also regulates the credit flow by banks
to NBFC-ND-SIs and provides guidelines to commercial banks with respect to their investment and credit exposure norms for
lending to the NBFC-ND-SIs. The RBI’s regulation of NBFC-ND-SIs may change in the future which may require the Issuer to
restructure its activities, incur additional costs or could otherwise adversely affect the Issuer’s business and financial performance.
For instance, the RBI has introduced the Master Direction — Non-Banking Financial Company — Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 dated 01 September 2016 bearing reference
no. RBI/DNBR/2016-17/45 DNBR.PD.008/03.10.119/2016-17, as amended (“NBFC-ND-SI Directions”), which are applicable to
an NBFC-ND-SI. In order to provide enhanced control, existing rules and regulations have been modified, new rules and regulations
have been enacted and reforms have been implemented.

The regulatory and legal framework governing the Issuer may continue to change as India’s economy and commercial and financial
markets continue to evolve. These may include changes intended to provide tighter control and more transparency in India’ financial
sector. There can be no assurance that the RBI and/or the Government will not implement further regulations or policies, including
legal interpretations of existing regulations, relating to or affecting interest rates, taxation, inflation or exchange controls, or
otherwise take action, that may have an adverse impact on NBFC-ND-Sls. The Issuer cannot assure investors that the Issuer will
continue to remain exempt from income recognition and asset classification norms, standard asset provisioning and exposure norms
to the extent of the Issuer’s direct exposure to the Ministry of Railways and the Government. Any change in the rules applicable to
the Issuer as an NBFC-ND-SI may adversely affect the Issuer’s business, financial condition and results of operations.

The success of the Issuer’s business operations is dependent on its senior management team and key management personnel as
well as the Issuer’s ability to attract, train and retain employees

As of the date of this Offering Circular the Issuer has 24 employees. Besides the Managing Director and the Director — Finance, the
officers in the executive rank comprise two general managers, one additional general manager and two deputy general managers.
The continued success of the Issuer’s business operations is attributable to its senior management team and key management
personnel. The Issuer believes that the experience of its senior management team has enabled it to experience consistent growth and
profitability as well as maintain a robust liquidity and capital position. The Issuer’s ability to sustain its growth depends upon its
ability to attract and retain key personnel, developing managerial experience to address emerging business and operating challenges.
Considering the small size of the Issuer’s management team, its ability to identify, recruit and retain its employees is critical.

The Issuer may be unable to attract and retain appropriate managerial personnel of its choice. The Issuer may also face attrition of
its existing workforce. If the Issuer cannot hire additional qualified personnel or retain them, its ability to expand its business will
be impaired and its revenue could decline. Any inability to attract and retain talented employees, or the resignation or loss of key
management personnel, or retain the Issuer’s existing personnel, may have an adverse impact on its business and future financial
performance.

The Issuer may fail to obtain certain regulatory approvals in the ordinary course of its business in a timely manner or at all, or
to comply with the terms and conditions of its existing regulatory approvals and licences which may have an adverse effect on
the continuity of the business and may impede its effective operations in the future

NBFCs in India are subject to strict regulation and supervision by the RBI. The Issuer requires certain regulatory approvals,
sanctions, licences, registrations and permissions for operating and expanding its business. In particular, the Issuer requires approval
from the RBI for its funding activities and is also required to obtain a loan registration number from the RBI in relation to the
Issuer’s ECBs. The Issuer may not receive or be able to renew such approvals in the time frames anticipated by it, or at all, which
could adversely affect the Issuer’s business. If the Issuer does not receive, renew or maintain the regulatory approvals required to
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operate its business, this may have a material adverse effect on the continuity of the Issuer’s business and may impede the Issuer’s
operations in the future. Further, the approvals that the Issuer has obtained stipulate certain conditions requiring its compliance. If
the Issuer fails to obtain any of these approvals or licences, or renewals thereof, in a timely manner, or at all, or to comply with the
conditions stipulated thereunder, the Issuer’s business may be adversely affected.

In addition to the numerous conditions required for the registration as a NBFC with the RBI, the Issuer is required to maintain
certain statutory and regulatory approvals for the Issuer’s business. In the future, the Issuer will be required to obtain new approvals
for any proposed operations. There can be no assurance that the relevant authorities will issue any of such approvals in the timeframe
anticipated by the Issuer or at all. Failure by the Issuer to obtain the required approvals may result in the interruption of the Issuer’s
operations and may have a material adverse effect on the Issuer’s business, financial condition and results of operations.

There may be future changes in the regulatory system or in the enforcement of the laws and regulations including policies or
regulations or legal interpretations of existing regulations, relating to or affecting interest rates, taxation, or exchange controls, that
could have an adverse effect on non-deposit taking NBFCs or NBFC-ND-SIs. In addition, the Issuer is required to make various
filings with the RBI, the ROC and other relevant authorities pursuant to the provisions of RBI regulations, the Companies Act and
other regulations. If the Issuer fails to comply with these requirements, or a regulator claims the Issuer has not complied with such
requirements, it may be subject to penalties. Moreover, these laws and regulations can be amended, supplemented or changed at any
time such that the Issuer may be required to restructure its activities and incur additional expenses in complying with such laws and
regulations, which could materially and adversely affect the Issuer’s business. In addition, any historical or future failure to comply
with the terms and conditions of the Issuer’s existing regulatory or statutory approvals may cause it to lose or become unable to
renew such approvals. For further details, see “Regulation and Supervision”.

The Issuer is controlled by the Government, which makes it susceptible to changes to its policies. Further, the Government could
require the Issuer to take actions aimed at serving the public interest, which may not necessarily be profitable or financially
feasible

The Issuer is controlled by the Government acting through the Ministry of Railways. The Government exercises significant influence
over the Issuer’s business policies and affairs and all matters requiring shareholder approval, including the composition of the
Issuer’s board of directors, the adoption of amendments to the Issuer’s Articles of Association, the approval of mergers, strategic
acquisitions and joint ventures and the sale of substantially all of the Issuer’s assets, and the policies for dividends, lending,
investments and capital expenditures.

As a result of the Issuer’s controlling ownership by the Government, the Issuer is required to adhere to certain restrictions and may
not be able to diversify its borrowing portfolio by issuing different instruments without the prior approval of the Government.
Further, the Issuer may not be able to expand its lending activities to other railway infrastructure projects undertaken by other
Ministry of Railways administered entities unless the Issuer obtains the prior approval of the Government. There can be no assurance
that the Government will grant such approvals in the future. The Government’s concentration of ownership also may delay, defer
or even prevent a change in control of the Issuer and may make some transactions more difficult or impossible without the support
of the Government.

Pursuant to the Issuer’s Articles of Association, the Government may, from time to time, issue such directives or instructions as
may be considered necessary in regard to the conduct of the Issuer’s business and affairs and may vary and annul any such directive
or instruction. The Government will have the power to elect and remove the directors and therefore determine the outcome of most
proposals for corporate action requiring approval of the Board or the shareholders, including with respect to the payment of
dividends. Under the Issuer’s Articles of Association, the Government may issue directives with respect to the conduct of the Issuer’s
business or its affairs or change in control or impose other restrictions.

In addition, the Government influences the Issuer’s operations through various departments and policies. The Issuer’s business is
dependent, directly and indirectly, on the policies and support of the Government, in many significant ways, including with respect
to the cost of the Issuer’s capital, the financial strength of the Ministry of Railways, the management and growth of the Issuer’s
business and overall profitability. Additionally, the Ministry of Railways is also significantly affected by the policies and support
of the Government. In particular, given the importance of the Indian Railways to the Indian economy, the Government could require
the Issuer to take actions aimed at serving the public interest, which may not necessarily be profitable or financially feasible. Any
such actions or directives may adversely impact the Issuer’s business, financial condition and results of operation.

The Issuer is currently exempt from provisioning requirements in respect of deferred tax asset or deferred tax liability, however
there can be no assurance that the Ministry of Corporate Affairs will not withdraw this exemption in the future

Pursuant to circular number S.0. 529 (E) dated 5 February 2018 and subsequent amendment through the circular dated 2 April 2018
(“DTL Circulars”) issued by the Ministry of Corporate Affairs, a Government company which is engaged in the business of
infrastructure finance leasing with not less than 75% of its total revenue being generated from business with Government companies
or other entities owned or controlled by the Government is exempt from the requirements of provisioning in respect of Indian
Accounting Standard 22 or Ind AS 12 relating to deferred tax asset or deferred tax liability respectively. The Issuer’s profitability
may be adversely affected as a result of the withdrawal of these DTL Circulars. Further, there can be no assurance that the Ministry
of Corporate Affairs will not withdraw the existing exemptions, which may adversely affect the Issuer’s business, financial condition
and results of operations.
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The Issuer’s indebtedness and the conditions and restrictions imposed by certain of its financing arrangements could restrict its
ability to obtain additional financing, raise capital, conduct its business and operations in the manner it desires

As of 30 September 2019, the Issuer’s total borrowings and long-term borrowings, (consisting of debt securities and borrowings
(other than debt securities)) were Rs. 1,846,316.54 million and Rs.1,774,407.03 million, respectively, as per Ind AS. The Issuer will
continue to incur additional indebtedness in the future. The Issuer’s indebtedness could have several important consequences,
including but not limited to the following:

. a portion of the Issuer’s cash flow may be used towards servicing of the Issuer’s existing debt, which will reduce the
availability of the Issuer’s cash flow to fund working capital and other general corporate requirements;

. the Issuer’s ability to obtain additional financing in the future at reasonable terms may be restricted;

. fluctuations in market interest rates may affect the cost of the Issuer’s borrowings, as a portion of the Issuer’s indebtedness
is at variable interest rates; and

. there could be a material adverse effect on the Issuer’s business, prospects, results of operations and financial condition if
the Issuer is unable to service its indebtedness or otherwise comply with financial and other covenants specified in the
relevant financing agreements.

Some of the financing arrangements entered into by the Issuer include conditions and covenants that require the Issuer to provide
notice to, and/or obtain consent from, lenders prior to carrying out certain activities and entering into certain transactions. For
example, among others, the Issuer is required to obtain its lenders’ consent in case the equity shareholding of the Government falls
below 51% or the Issuer creates a subsidiary or effectuates a change in its capital structure or formulates any scheme of
amalgamation or reconstruction or is deemed by a court to be insolvent or bankrupt. In addition, the Issuer has covenanted in certain
lending agreements to maintain a debt to equity ratio of no more than 10:1. The Issuer’s debt to equity ratio as of 30 September
2019 stood at 9.2. In the event that such consents or waivers are not granted to the Issuer in a timely manner or at all, and if the
Issuer does not repay any such loans from lenders from which the Issuer has been unable to obtain required consents by such time,
the Issuer would be in breach of the relevant financing covenants.

A failure to observe the covenants under the Issuer’s financing arrangements or failure to obtain necessary consents or waives may
lead to the termination of the Issuer’s credit facilities, acceleration of amounts due under such facilities, trigger cross-default
provisions and the enforcement of security provided. There can be no assurance that the Issuer will be able to persuade its lenders
to grant extensions or refrain from exercising such rights which may adversely affect the Issuer’s operations and cash flows. As a
result, the Issuer may have to dedicate a substantial portion of its cash flow from its operations to make payments under such
financing documents, thereby reducing the availability of cash for its working capital requirements and other general corporate
purposes. Additionally, during any period in which the Issuer is in default, it may be unable to raise, or face difficulties raising,
further financing or generate sufficient cash to fund its liquidity requirements. Further, as a result, the Ministry of Railways may
have to infuse equity or additional capital.

In addition, the Issuer also have unsecured loans which may be recalled at any time at the option of such lenders. Certain of the
Issuer’s secured loans may also permit the lenders to recall the loan on demand. Such recalls on borrowed amounts may be contingent
upon happening of an event beyond the Issuer’s control and there can be no assurance that the Issuer will be able to persuade its
lenders to give it extensions or to refrain from exercising such recalls which may adversely affect its operations and cash flows.

In addition, the Issuer may need to refinance all or a portion of the Issuer’s debt on or before maturity. The Issuer cannot assure
investors that the Issuer will be able to refinance any of its debt on commercially reasonable terms or at all. Occurrence of any of
the above contingencies with respect to the Issuer’s indebtedness could materially and adversely affect the Issuer’s business
prospects, financial condition and results of operations.

The Notes will be effectively subordinated to any of the Issuer’s existing and future secured indebtedness to the extent of the
value of the collateral securing that indebtedness

The Notes will not be secured by any of the Issuer’s assets. As a result, the Notes will be effectively subordinated to the Issuer’s
existing and future secured indebtedness with respect to the collateral that secures such indebtedness. Approximately 85% of the
Issuer’s domestic borrowing is secured and domestic borrowing makes up approximately 92% of the Issuer’s overall borrowings,
as of 31 March 2019. The effect of this subordination is that upon a default in payment on, or the acceleration of, any of the Issuer’s
secured indebtedness, or in the event of the Issuer’s bankruptcy, insolvency, liquidation, dissolution, reorganisation or other
insolvency proceeding, the proceeds from the sale of collateral securing the Issuer’s secured indebtedness will be available to pay
obligations on the Notes only after all indebtedness secured by collateral has been paid in full. As a result, the holders of the Notes
may receive less, ratably, than the creditors of the Issuer’s secured indebtedness in the event of the Issuer’s bankruptcy, insolvency,
liquidation, dissolution, reorganisation or other insolvency proceeding.

The Insolvency and Bankruptcy Code in India may adversely affect the Issuer’s ability to pay back creditors

The Insolvency and Bankruptcy Code, 2016 (the “Bankruptcy Code”) provides for reorganisation and insolvency resolution of
corporate persons. The Bankruptcy Code allows creditors to assess the viability of a debtor as a business decision, and agree upon
a plan for its revival or a timebound liquidation process. The Bankruptcy Code enables a creditor to file a corporate insolvency and
resolution petition (“CIRP”) against the debtor, including on default in payment of debt by the debtor. Further, in the event the

62



CIRP is admitted by the National Company Law Tribunal against the debtor, the moratorium provisions under the Bankruptcy Code
prohibits, among other things, the creation of encumbrances, disposing of assets of the debtor, any action to enforce the security
interest of the debtor and the institution or continuation of legal proceedings against the debtor. Pursuant to the Insolvency and
Bankruptcy (Insolvency and Liquidation Proceedings of Financial Service Providers and Application to Adjudicating Authority)
Rules, 2019 and Ministry of Corporate Affairs Notification S.0. 4139(E) dated 18 November 2019, only RBI can now commence
CIRP against NBFCs with an asset size of at least INR 5 billion. Creditors, including the Noteholders cannot initiate CIRP against
the Issuer. Furthermore, a NBFC may commence voluntary liquidation under the Code with prior RBI permission. If the Bankruptcy
Code provisions are invoked against us, it may adversely affect the Issuer’s business, financial condition and results of operations
and the Issuer’s ability to pay back creditors and enforcement of creditor rights will be subject to the Bankruptcy Code.

The Issuer will be required to comply with the provisions of the Ministry of Corporate Affairs to Companies (Share Capital and
Debentures) Rules, 2014 that will require it to maintain a certain percentage of non-convertible debentures maturing during the
year in specified investments or deposits and any non-compliance with such rules may expose the Issuer to the levy of penalties.

The Ministry of Corporate Affairs has amended the Companies (Share Capital and Debentures) Rules, 2014 by its notification dated
August 16, 2019. In terms of the notification, a NBFC registered with the RBI that has raised funds through the issuance of NCDs
is required to invest or deposit on or before April 30 in each year, a sum not less than 15% of the amount of the NCDs raised
maturing during the next fiscal in one or more specified investments and / or deposits including in deposits with scheduled
commercial banks and without any charge or lien or in unencumbered securities of the Central Government or State Government.
The amount so invested / deposited shall not be used for any purpose other than for redemption of bonds / debentures maturing
during the year. In the event the Issuer does not have adequate funds to comply with the rules, it may lead to imposition of penalties
by the Ministry of Corporate Affairs and impede its ability to raise further funds through issuance of NCDs in the domestic capital
market. As NCDs have remained the major source of fund raising in the past, it may have adverse impact on the Issuer’s business
and results of operations. Further, typically the yield on specified investments / deposits as prescribed by Ministry of Corporate
Affairs is lower than the cost of incremental borrowings of the Issuer and IRR charged by the Issuer to Ministry of Railways, which
may, therefore, entail negative carry leading to adverse impact on its results of operations and financial performance if the Issuer is
unable to pass such cost to the Ministry of Railways.

The lIssuer’s loan agreements in respect of certain offshore borrowings contain ‘change of control’ provisions that trigger
mandatory prepayment in the event the shareholding of the Government in the Issuer falls below 51%.

The Issuer meets a portion of its annual borrowing target mandated by the Ministry of Railways through mobilisation of funds from
offshore markets. The senior unsecured debt facility agreements and Euro Medium Term Note programme documents entered into
by the Issuer contain ‘change of control’ clauses. The clause states that in the event the holding of the Government in the Issuer falls
below 51%, the Issuer may be required to redeem the debt prematurely as a result of such change in control.

In the event such clauses are triggered, the Issuer may be exposed to refinancing and liquidity risks. Besides, the Issuer has entered
into derivative transactions to hedge foreign currency exchange risk and interest rate risk associated with such borrowings and may
be required to be wound-up subjecting the Issuer to incur additional cost towards unwinding charges that may affect its results of
operations and financial position if it is unable to recover such costs from the Ministry of Railways.

Fluctuations in the value of the Rupee against other foreign currencies may have a material adverse effect on the Issuer’s cost
of borrowings

Changes in currency exchange rates influence the Issuer’s results of operations. As of 30 September 2019, ECB constituted 6.69%
of the Issuer’s borrowings are denominated in currencies other than Rupees, most significantly the U.S. dollar and Japanese yen.
Significant fluctuations in currency exchange rates between the Rupee and these currencies and among such currencies may increase
the cost of the Issuer’s borrowings. Although the Issuer selectively enters into hedging transactions to minimise its currency
exchange risks and generally passes the costs of such hedging transactions to the Ministry of Railways as borrowing costs, there can
be no assurance that such measures will enable the Issuer to avoid the effect of any adverse fluctuations in the value of the Rupee
against the U.S. dollar, Japanese yen or other relevant foreign currencies. In the event the Issuer is unable to pass such costs to the
Ministry of Railways, its financial condition and results of operations may be adversely affected.

The Issue has experienced negative cash flows in relation to its operating activities and investment activities in recent years/
periods. If the Issuer does not generate sufficient cash flows from its operations or experience negative cash flows in the future,
its results of operations, liquidity and ability to service its indebtedness and fund its operations would be adversely affected

The Issuer has experienced negative cash flows in relation to its operating activities and investment activities in previous years.
While not negative, in Fiscal Year 2018 and 2019, the net increase in cash and cash equivalents was relatively modest at Rs. 1.85
million and Rs. 25.79 million, respectively. The Issuer may, in future, experience negative cash flows. Negative cash flows over
extended periods, or significant negative cash flows in the short term, could materially affect the Issuer’s ability to operate its
business and implement its growth plans.

Further, the Issuer has substantial debt service obligations of Rs.1,846,316.53 million and contractual commitments and the Issuer’s
lease income, available cash and borrowings may not be adequate to meet its future liquidity needs. The Issuer cannot assure
investors that the Issuer’s businesses will generate sufficient cash flow from operations such that the Issuer’s anticipated revenue
growth will be realised or that future borrowings will be available to the Issuer under credit facilities in amounts sufficient to enable
the Issuer to repay its existing indebtedness or fund the Issuer’s other liquidity needs. If the Issuer is unable to service its existing

63



debt, its ability to raise debt in the future will be adversely affected which will have a significant adverse effect on the Issuer’s
results of operations and financial condition.

Some of the Issuer’s records relating to forms filed with the Registrar of Companies are not available. The Issuer cannot assure
you that these form filings will be available in the future or that it will not be subject to any penalties imposed by the relevant
regulatory authority in this respect.

The Issuer does not have access to certain filings pertaining to certain historical legal and secretarial information. These include,
filings required to be made with the regulatory authorities for transactions relating to: (i) the issuance of 499,992 equity shares of
the Issuer on 7 January 1987; (ii) the issuance of 300,000 equity shares of the Issuer on 4 August 1987; (iii) the issuance of 200,000
equity shares of the Issuer on 30 September 1987; (iv) the issuance of 600,000 equity shares of the Issuer on 27 March 1989; and
(v) the issuance of 720,000 equity shares of the Issuer on 30 October 1989.

Accordingly, the Issuer has relied on other documents, including annual returns and share certificates issued for the above allotments.
While the Issuer believes that the forms were duly filed on a timely basis, it has not been able to obtain copies of these documents
from the Registrar of Companies, or otherwise. The Issuer cannot assure you that these form filings will be available in the future
or that it will not be subject to any penalties imposed by the relevant regulatory authority in this respect.

The Issuer has exercised the option under section 115 BAA of the Income Tax Act, 1961 and have not made any provision for
tax for the current Fiscal Year while foregoing allowances such as unutilised and unexpired MAT credits of the earlier years
exposing the Issuer to higher tax provisions if the provisions of section 115BAA of the Income Tax Act, 1961 are amended.

The Issuer has decided to exercise the option permitted under section 115 BAA of the Income Tax Act, 1961 as introduced by the
Taxation Laws (Amendment) Ordinance, 2019 dated 20 September 2019. In terms of the aforesaid notification, companies
exercising the option under section 115 BAA will be subject to reduced corporate tax rate of 22% (effective tax rate 25.17% after
surcharge and education cess). However, certain exemptions/ deductions will have to be foregone. Since the Issuer’s taxable income
under normal assessment is nil, it will not be required to pay any tax on exercising the option to adopt section 115BAA, the Issuer
would also be outside the ambit of section 115JB of the Income Tax Act, 1961. Till now, the Issuer was paying Minimum Alternate
Tax under section 115 JB of the Income Tax Act, 1961. In the event the Issuer has taxable income under normal assessment in
future, the Issuer will not be able to avail the foregone MAT credit, leading to higher incidence of tax which may adversely affect
the financial performance, results of operations and financial position.

The Issuer faces competition from financial and other institutions in raising funds from the market and may not be able to raise
funds on terms beneficial to it

The Issuer faces competition from financial and other institutions aiming to raise funds from the market. The market for raising
funds is competitive and the Issuer’s ability to obtain funds on acceptable terms, or at all, will depend on various factors including
the Issuer’s ability to maintain its credit ratings. In addition, since the Issuer is a non-deposit accepting NBFC, it may have restricted
access to funds in comparison to banks and deposit taking NBFCs. The Issuer’s primary competitors are public sector undertakings,
public/private sector banks, financial institutions and other NBFCs. In the event that the terms and conditions of the debt instruments
offered by such institutions are more attractive than those offered by the Issuer, the Issuer may not be able to raise debt from the
market to the extent and on terms and conditions beneficial to it. If the Issuer is unable to raise such debt, it would lead to an increase
in the Issuer’s cost of borrowings and thus, potentially affect the Issuer’s financial condition and results of operations.

The Issuer has in this Offering Circular included certain non-GAAP financial measures and certain other selected statistical
information related to the Issuer’s operations and financial performance. These non-GAAP measures and statistical information
may vary from any standard methodology that is applicable across the financial services industry, and therefore may not be
comparable with financial or statistical information of similar nomenclature computed and presented by other financial services
companies

Certain non-GAAP financial measures and certain other statistical information relating to the Issuer’s operations and financial
performance have been included in this section and elsewhere in this Offering Circular. The Issuer computes and discloses such
non-GAAP financial measures and such other statistical information relating to the Issuer’s operations and financial performance
as the Issuer considers such information to be useful measures of its business and financial performance. These non-GAAP financial
measures and other statistical and other information relating to the Issuer’s operations and financial performance may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore may not be comparable to
financial measures and statistical information of similar nomenclature that may be computed and presented by other NBFCs and
financial services companies.

The Issuer has certain contingent liabilities and commitments, and any realization thereof may adversely affect the Issuer’s
financial condition

The following table sets forth certain information relating to the Issuer’s contingent liabilities and commitments not provided for:

As of 30 As of 31 March 2019 | Asof 31 March 2018 | As of 31 March 2017
September 2019

(Rs. million)

Contingent Liabilities
Claims not acknowledged as debts | 4.27 4.27 0.87 0.87
(Claims by bond holders in the
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As of 30 As of 31 March 2019 | Asof 31 March 2018 | As of 31 March 2017
September 2019

(Rs. million)

consumer civil courts)
Claims not acknowledged as debts | Not quantifiable Not quantifiable Not quantifiable Not quantifiable
(relating to service matters pending
in Delhi High Court)

Demand raised by income tax
authorities for which appeals pending

at various appellate levels. 9.48 9.48 9.14 1,557.07*

Sales Tax Amount Amount recoverable Amount recoverable | Amount recoverable
recoverable from from Ministry of from  Ministry of | from  Ministry  of
Ministry of Railways if payable Railways if payable by | Railways if payable by
Railways if by the Issuer. No the  Issuer. No | the  Issuer.  No
payable by the demand and the demand and the | demand and the
Issuer. No amount amount amount
demand and the unascertainable unascertainable. unascertainable.
amount
unascertainable

Show cause notice issued by 26,537.65 26,537.65 - -

Director General of GST,
Intelligence (DGGI), Chennai, Zonal
Unit to the Issuer for the alleged
contravention of provisions of
Finance Act, 1994 entailing service
tax, interest and penalty (amount
payable, if any, to be recovered from
the Ministry of Railways.)
Commitments

Stamp duty liability in relation to the | 9.15 9.15 9.15 12.20
registration of the registered office

In the event that any of these contingent liabilities materialise, the Issuer’s business prospects, financial condition and results of
operations may be adversely affected.

The Issuer may not be able to adequately protect its intellectual property rights

The Issuer’s ability to compete effectively depends in part upon protection of its intellectual property rights. On 17 July 2017 and 9
October 2017, the Issuer made applications for registration of its logo “ ™ and its slogan “Future on track”, respectively, which
are currently pending approval from the Registrar of Trade Marks, New Delhi. The Issuer’s application for its logo has received
objections. Although all the clarifications sought by the registration authority have been provided by the Issuer, there can be no
assurance that the Issuer’s trademark applications will be accepted. Further, there are no assurances that the Issuer will be able to
register these marks. In the event the Issuer is not able to obtain registrations due to opposition by third parties or if any injunctive
or other adverse order is issued against the Issuer in respect of the registration of its logo or slogan, the Issuer may not be able to
avail legal protections under the trade marks or prevent unauthorised use of such trademarks by third parties, and in case the logo
or slogan is used or claimed by a third party, the Issuer’s ability to use such logo or slogan may be restricted or lost, which may
adversely affect its goodwill or business.

There can be no assurance that the Issuer will be able to effectively protect its trademarks from infringement or recover damages
for any such infringement through legal proceedings.

Liabilities arising due to interpretational differences of provisions of GST law on implementation and execution of contracts for
construction of railway projects directly between the Issuer and railway contractors would devolve on the Issuer. In case the
Issuer is unable to recover such liabilities from the Ministry of Railways its business operations and financial condition may be
adversely affected.

The Issuer has implemented various provisions of the Central Goods and Services Tax Act, 2017, State Goods and Services Tax
Act, 2017and Integrated Goods and Services Tax Act, 2017. The Issuer’s interpretation of applicable provisions may be different
from the interpretation of Revenue Department / GST Department of the Government which may result in increase in tax liabilities
and interest and penalties thereon. As per the terms of the Standard Lease Agreement, indirect taxes, duties and cess are recoverable
from them. Furthermore, for construction of railway projects funded by the Issuer, until now, the Ministry of Railways was its agent
for appointment of contractors, overseeing the construction and progress of projects, payment to contractors and other related
activities till the completion and leasing of projects to the Ministry of Railways. The Issuer was the undisclosed principal. The
construction contracts for projects funded by the Issuer were executed between Ministry of Railways and the railway contractors.
However, with effect from 1 January 2020, the Issuer would be the disclosed principal and the Ministry of Railways will act as the
agent for all construction contracts for railway projects funded by it. The new contracts would be executed between the Issuer and
railway contractors. The contracts for the existing projects funded by the Issuer would be novated in its name. The Issuer would
obtain the GST registration in all the states where it has funded such projects and are under implementation. On account of being
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the principal under such contracts, any civil and criminal liability arising out of disputes with contractors would devolve directly on
the Issuer. The Issuer will also be liable for interest and penalties, if any, due to non-compliance of applicable GST and income tax
laws on payment to railway contractors by the Ministry of Railways out of funds transferred by the Issuer to them. There is an
understanding between Ministry of Railways and the Issuer that all liabilities will be indemnified by the Ministry of Railways to the
Issuer. However, formal agreements in this regard between Ministry of Railways and the Issuer is yet to be executed. In the event,
the Issuer is unable to get the aforesaid agreements executed with the Ministry of Railways or is unable to recover damages, taxes,
interest and penalties paid by it, it may adversely affect the Issuer’s business, results of operations and financial condition.

The Issuer has entered into certain transactions with related parties in the past and any such transactions or any future related
party transactions may potentially involve conflicts of interest, which may adversely affect its business, prospects, financial
condition and results of operations

The Issuer has entered into certain transactions with related parties, including the Issuer’s Directors and may continue to do so in
future. In Fiscal Year 2017, 2018, the total amount of such related party transactions was Rs. 9.63 million and Rs. 18.15 million,
respectively, each as per Indian GAAP. In Fiscal 2019 and in the six month ended 30 September 2019, the total amount of such
related party transactions was Rs. 2,160,874.14 million and Rs. 2,484,878.50 million, respectively, each as per Ind AS. While the
Issuer believes that all such transactions are in compliance with applicable laws and are on an arms-length basis, there can be no
assurance that the Issuer could not have achieved more favourable terms had such transactions not been entered into with related
parties, or that the Issuer will be able to maintain existing terms in cases where the terms are more favourable than if the transaction
had been conducted on an arm’s length basis. It is likely that the Issuer will enter into other related party transactions in the future.
Any future transactions with the Issuer’s related parties could potentially involve conflicts of interest. There can be no assurance
that such transactions, individually or in aggregate, will not have an adverse effect on the Issuer’s business prospects, financial
condition and results of operations, due to potential conflicts of interest or otherwise.

The Issuer has not registered the title documents to its registered and corporate office premises and accordingly the title to the
Issuer’s office premises may be imperfect

The Issuer has entered into agreements of sale dated 11 April 2002 and 21 November 2002 in respect of the premises where the
Issuer’s registered and corporate office is located. Pursuant to the terms of the agreements of sale, the Issuer took possession of its
registered and corporate office. However, the execution of the sale deed in respect of such premises is pending and is subject to the
permission of the Government. Accordingly, the Issuer presently does not hold title to such premises.

In case the sale deed is not executed and the Issuer is required to vacate the premises, the Issuer cannot assure investors whether it
will be able to purchase/lease alternative premises on terms favourable to it, which could disrupt the Issuer’s business operations.

The Issuer has filed an application for adjudication of stamp duty on equity infusions made into the Issuer by the Government
from time to time since inception which may expose the Issuer to penalties.

The Issuer has filed an application with the Collectorate of Stamps for adjudication of stamp duty on equity infusions made in the
Issuer by Government from time-to-time which is currently pending. The Collectorate of Stamp may invoke the provisions of the
Indian Stamp Act and levy penalty for failure to deposit the stamp duty in time on the equity infusions made by the Government in
the Issuer from time-to-time since inception which may adversely affect the financial performance, results of operations and
financial position of the Issuer.

Insurance obtained by the Issuer may not adequately protect the Issuer against all losses and could adversely affect the Issuer’s
business prospects, financial condition and results of operations

The Issuer’s insurance policies may not provide adequate coverage in certain circumstances and are subject to certain deductibles,
exclusions and limits on coverage. The Issuer maintains a standard insurance and fire insurance policy for its registered and corporate
office which is renewed every year. For further information, see “The Issuer’s Business - Insurance”. There can, however, be no
assurance that the terms of the Issuer’s insurance policies will be adequate to cover any loss suffered by the Issuer or that such
coverage will continue to be available on reasonable terms or will be available in sufficient amounts to cover one or more large
claims, or that the insurer will not disclaim coverage as to any future claim. A successful assertion of one or more large claims
against the Issuer that exceeds the Issuer’s available insurance coverage or changes in the Issuer’s insurance policies, including
premium increases or the imposition of a larger deductible or co-insurance requirement, could adversely affect the Issuer’s business
prospects, financial condition and results of operations.

As an NBFC, the Issuer may be subject to periodic inspections by the RBI. Non-compliance with observations made by RBI
during these inspections could expose the Issuer to penalties and restrictions.

The Issuer may be subject to periodic inspections by the RBI to verify correctness or completeness of any statement, information or
particulars furnished to the RBI for the purpose of obtaining any information or particulars which the Issuer has failed to furnish on
being called upon to do so. While, as of the date of this Offering Circular, the RBI has not made any observations against the Issuer,
there can be no assurance that the RBI will not make any such observations in the future. If the Issuer is unable to resolve such
deficiencies to the satisfaction of the RBI, the Issuer’s ability to conduct its business may be adversely affected. Imposition of any
penalty or adverse findings by the RBI during the ongoing or any future inspections may have an adverse impact on the Issuer’s
business prospects, financial condition and results of operations.
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The Issuer utilises the services of certain third parties for its operations. Any deficiency or interruption in their services could
adversely affect the Issuer’s business and reputation

The Issuer engages third party service providers from time to time for services including internal auditing, accounting functions,
housekeeping, security and secretarial services. The Issuer’s ability to control the manner in which services are provided by third
party service providers is limited and it may be held liable on account of any deficiency of services on the part of such service
providers. The Issuer cannot assure investors that the Issuer will be successful in continuing to receive uninterrupted and quality
services from its third-party service providers. Any disruption or inefficiency in the services provided by the Issuer’s third party
service providers could affect the Issuer’s business and reputation.

System failures or inadequacy and security breaches in computer systems may adversely affect the Issuer’s business

In the course of the Issuer’s business operations, it collects, processes, stores, uses and otherwise has access to a large volume of
information. The Issuer’s computer networks and IT infrastructure may be vulnerable to computer hackers, computer viruses,
worms, malicious applications and other security problems resulting from unauthorised access to, or improper use of, such networks
and IT infrastructure by the Issuer’s employees, third-party service providers or even independent third parties. Although the Issuer’s
security systems have anti-virus software, such malicious attacks or malware related disruptions may jeopardise the security of
information stored in and transmitted through the Issuer’s IT infrastructure and computer systems. The Issuer may therefore be
required to incur significant expenses to protect against the threat of such security breaches and/or to alleviate problems caused by
such breaches. Unauthorised access and malware sabotage techniques and systems change frequently and generally are not
recognised until launched against a target. The Issuer may be unable to anticipate these techniques or implement adequate
preventative measures. Even if the Issuer anticipates these attacks, it may not be able to prevent or counteract such attacks or control
the impact of such attacks in a timely manner or at all.

Any security breach, data theft, unauthorised access, unauthorised usage, virus or similar breach or disruption could result in loss
or disclosure of confidential information, damage to the Issuer’s reputation, litigation, regulatory investigation or other liabilities.
Further, the Issuer could be adversely affected if additional legislation or amendments to existing regulations are introduced to
require changes in its business practices or if such legislation or regulations are interpreted or implemented in ways that adversely
affect its business, financial condition and results of operations.

Some of the information disclosed in this Offering Circular is based on information from industry sources and publications
which have not been independently verified by the Issuer

Some of the information disclosed in the “Risk Factors”, “Summary”, “Indian Railways™ and “Business™ sections of this Offering
Circular is based on information from the Indian Railways and certain other industry sources which have not been verified by the
Issuer independently. Industry sources and publications generally state that the information contained therein has been obtained
from sources considered to be reliable, but their accuracy, adequacy or completeness are not guaranteed and their reliability cannot
be assured. Industry sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. Accordingly, investors should not place undue reliance on, or base their
investment decision on this information.

The Issuer’s statutory auditors have made certain remarks in the Companies (Auditor’s) Report Order, 2003 (“CARQO”) report
on “‘Other Legal and Regulatory Requirements’ relating to its historical audited financial statements which may affect its future
financial results

The Issuer’s statutory auditors have made certain remarks in their CARO report relating to the Issuer’s historical financial
statements. These remarks are in relation to the records of the fixed assets not including the particulars of the fixed assets leased to
the Ministry of Railways and in relation to no physical verification being carried out for the leased fixed assets.

There can be no assurance that the Issuer’s statutory auditors will not include such remarks or emphasis as previously stated in
CARQO relating to the Issuer’s audited financial statements in the future, or that such remarks will not affect the Issuer’s financial
results in future fiscal periods. Investors should consider these remarks in evaluating the Issuer’s financial condition, results of
operations and cash flows.

The Issuer may not be able to detect money-laundering and other illegal or improper activities fully or on a timely basis, which
could expose the Issuer to additional liability and harm the Issuer’s business or reputation

The Issuer is required to comply with applicable anti-money-laundering and anti-terrorism laws and other regulations in India.
Although the Issuer believes that it has adequate internal policies, processes and controls in place to prevent and detect any anti-
money laundering activity, there can be no assurance that the Issuer will be able to fully control instances of any potential or
attempted violation by other parties and may accordingly be subject to regulatory actions including imposition of fines and other
penalties.

The Government may sell all or part of its shareholding in the Issuer that may result in a change of control of the Issuer

As long as the Government’s shareholding in the Issuer equals or exceeds 51.0%, the Issuer will continue to be classified as a

government company and will be subject to various regulations, regulatory exemptions and benefits generally applicable to public

sector companies in India. As of the date of this Offering Circular, there is no legislation that places a mandatory requirement on

the Government to hold a minimum 51.0% shareholding in the Issuer. Therefore, the Government may sell all or part of its shares

in the Issuer, which may result in a change in control of the Issuer and which may, in turn, disqualify the Issuer from benefiting
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from certain regulatory exemptions and other benefits that may be applicable to the Issuer due to the Issuer being a public-sector
company.

The Issuer relies on borrowings from institutional investors and such borrowings are subject to exposure norms prescribed by
regulatory authorities and the trading in its non-convertible debentures and bonds may be infrequent, limited or sporadic, which
may affect its ability to raise debt financing in future.

The Issuer relies on borrowings from institutional investors through issuance of bonds on a private placement basis. The fact that
such institutions are subject to single party, group and sectoral exposure limits imposed by the regulatory authorities, the Issuer’s
ability to raise funds from these institutions may be limited in future. In addition, the Issuer’s bonds and non-convertible debentures
are listed on the debt segment of the BSE and NSE. Trading in the Issuer’s debt securities has been limited and the Issuer cannot
assure you that the debt securities will be frequently traded on the BSE or NSE or that there would be any market for the Issuer’s
debt securities. Further, the Issuer cannot predict if and to what extent a secondary market may develop for the debt securities or at
what price such debt securities will trade in the secondary market or whether such market will be liquid or illiquid.

Risks Relating to India

Public companies in India, including the Issuer, are required to compute Income Tax under the Income Computation and
Disclosure Standards (“ICDS”). The transition to ICDS in India is very recent and the Issuer may be negatively affected by such
transition

The Ministry of Finance (“MoF”) has issued a notification dated 31 March 2015 notifying ICDS which creates a new framework
for the computation of taxable income. Subsequently, the MoF, through a press release dated 6 July 2016, deferred the applicability
of ICDS from 1 April 2015 to 1 April 2016 and these were subsequently applicable from Fiscal Year 2017 onwards and impacted
on computation of taxable income from Fiscal Year 2017 onwards. ICDS deviate in several respects from concepts that are followed
under general accounting standards, including Indian GAAP and Ind AS. There can be no assurance that the adoption of ICDS will
not adversely affect the Issuer’s business, results of operations and financial condition.

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 the Issuer’s financial condition

The Issuer has not attempted to quantify the impact of US GAAP, Ind AS or IFRS on the financial data included in this Offering
Circular, nor does it provide a reconciliation of its financial statements to those of US GAAP, Ind AS or IFRS. US GAAP, Ind AS
and IFRS differ in significant respects from Indian GAAP. Accordingly, the degree to which the Indian GAAP financial statements
included in this Offering Circular 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 Offering Circular should accordingly be limited.

Political, economic or other factors that are beyond the Issuer’s control may have an adverse effect on the Issuer’s business and
results of operations

The Issuer’s results of operations and financial condition depend significantly on worldwide economic conditions and the health of
the Indian economy. Various factors may lead to a slowdown in the Indian or world economy which in turn may adversely impact
the Issuer’s business, prospects, financial performance and operations.

The Issuer derives revenue from the Issuer’s operations in India and the performance and growth of the Issuer’s business is
significantly dependent on the performance of the Indian economy. There have been periods of slowdown in the economic growth
of India. Demand for the Issuer’s products may be adversely affected by an economic downturn in domestic, regional and global
economies. Economic growth in the countries is affected by various factors including domestic consumption and savings, balance
of trade movements, namely export demand and movements in key imports (oil and oil products), global economic uncertainty and
liquidity crisis, volatility in exchange currency rates, and annual rainfall which affects agricultural production. Consequently, any
future slowdown in the Indian economy could harm the Issuer’s business, results of operations, financial condition and cash flows.
Conditions outside India, such as a slowdown or recession in the economic growth of other major countries, especially the United
States, and emerging market conditions in Asia also have an impact on the growth of the Indian economy. Additionally, an increase
in trade deficit could negatively affect interest rates and liquidity, which could materially and adversely affect the Indian economy
and the Issuer’s business. A loss of investor confidence in other emerging market economies or any worldwide financial instability
may adversely affect the Indian economy, which could adversely affect the Issuer’s business and results of operations. Also, a
change in the government or a change in the economic and deregulation policies could adversely affect economic conditions
prevalent in the areas in which the Issuer operates in general and the Issuer’s business in particular and high rates of inflation in
India could increase the Issuer’s costs without proportionately increasing the Issuer’s revenues.

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

The Issuer may face the risk of loss or damage to its properties due to natural disasters, such as snow storms, typhoons and flooding.
Acts of war, armed aggression, political unrest, epidemics and terrorist attacks may also cause damage or disruption to the Issuer,
the Issuer’s employees and/or the Issuer’s facilities, any of which could adversely affect the Issuer’s sales, costs, overall operating
results and financial condition. The potential for war, armed aggression or terrorist attacks may also cause uncertainty and cause the
Issuer’s business to suffer in ways that the Issuer cannot predict. For instance, in the past, incident of military confrontation between
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the Indian and Pakistan air forces had escalated the growing crisis between India and Pakistan. 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 the Issuer’s business, financial
condition and results of operations. In the event any loss exceeds the Issuer’s insurance coverage or is not covered by the Issuer’s
insurance policies, the Issuer will bear the shortfall. In such an event, the Issuer’s business, financial condition and results of
operations could be adversely affected.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, particularly
emerging market countries in Asia. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have adverse effects on the securities of companies in other countries, including India. The
occurrence of any financial disruptions may have an adverse effect on the Issuer’s cost of funding, credit card receivables portfolio,
business and future financial performance.

Developments in the Eurozone, recessionary economic conditions as well as concerns related to the impact of tightening monetary
policy in the United States and a trade war between large economies may lead to increased risk aversion and volatility in global
capital markets. For example, following a national referendum in which a narrow majority of voters in the United Kingdom elected
to withdraw from the European Union, the government of the United Kingdom has now formally decided to withdraw from the
European Union. These developments may continue to have a material adverse effect on global economic conditions and the stability
of global financial markets, and may significantly reduce global market liquidity, restrict the ability of key market participants to
operate in certain financial markets or restrict the Issuer’s access to capital. This could have a material adverse effect on the Issuer’s
business, financial condition and results of operations. Any significant financial disruption in the future could have an adverse effect
on the Issuer’s cost of funding, business and future financial performance. Adverse economic developments overseas in countries
where the Issuer has operations could have a material adverse impact on it.

Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax laws, may
adversely affect the Issuer’s business, prospects, results of operations and, financial condition

The regulatory and policy environment in which the Issuer operates is evolving and subject to change. Such changes, including the
instances mentioned below, may adversely affect the Issuer’s business, prospects, results of operations and financial condition, to
the extent that the Issuer is unable to suitably respond to and comply with any such changes in applicable law and policy. For
example:

. the General Anti Avoidance Rules (“GAAR”) became effective from assessment year commencing 1 April 2018. The
GAAR provisions catch arrangements declared as “impermissible avoidance arrangements” which seek to obtain a tax
benefit and which satisfies at least one of the following tests: (i) creates rights, or obligations, which are not at arm’s length;
(i) results in misuse of the provisions of the Income Tax Act, 1961; (iii) lacks or is deemed to lack commercial substance,
in whole or in part; or (iv) is not entered into, or carried out in a manner employed for bona fide purposes. The tax
consequences of the GAAR provisions being applied to an arrangement may result in denial of tax benefit or the denial of
a benefit under a tax treaty amongst other consequences. If the GAAR provisions are made applicable to the Issuer, it may
have an adverse tax impact on the Issuer; and

o the Goods and Services Tax (“GST”) in India was introduced on 1 July 2017 and subsumes the multiple indirect taxes
levied previously. Under the dual model of GST, a tax is simultaneously levied on all intra-state supplies of goods and/or
services at a state as well as central level. Further, Integrated Goods and Services Tax is levied on all supplies of goods
and/or services made in the course of inter-State trade or commerce. Since the implementation of this rationalised tax
structure is relatively recent, this may create uncertainty, and any future increases or amendments may affect the overall
tax efficiency of companies operating in India and may result in significant additional taxes becoming payable. If, as a
result of a particular tax risk materialising, the tax costs associated with certain transactions are greater than anticipated, it
could affect the profitability of such transactions.

. the Taxation Laws (Amendment) Ordinance, 2019 (“Tax Ordinance”) was promulgated by the President on 20 September
2019 to assist with growth and investment in India and amends the Income Tax Act, 1961 and the Finance (No 2) Act,
2019. The Tax Ordinance provides an option to all domestic companies to pay (i) tax at a concessional rate of 22% (ii)
with a fixed surcharge of 10% and health and education cess of 4%, which effectively translates to a tax rate of 25.17 %
and such companies would be exempt from paying minimum alternate tax, which is otherwise 15%. Companies which do
not opt for the concessional tax regime and avail the tax incentive continue to pay tax at the pre-amended rate. However,
these companies can opt for the concessional tax regime after expiry of their tax holiday/exemption period. Certain
provisions of the Tax Ordinance are yet to come into force. The Issuer has opted to migrate to the new scheme prescribed
by the Tax Ordinance. Hence, it may not be able to avail existing tax credits or benefits, which could adversely affect
operations and financial condition in the year when such option is exercised.

. the Companies (Amendment) Act, 2019 was passed on 31 July 2019, which brings about certain changes like (i) stricter
penal provisions for repeated defaults, (ii) enlarging the jurisdiction of regional director to reduce the backlog in NCLT,
(iii) strengthening corporate governance norms for companies, which includes corporate social responsibility related
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spending. In the absence of any precedents on the subject, the application of these amended provisions is uncertain and any
subsequent proceeding may be time consuming as well as costly for the Issuer to resolve.

The Issuer has not determined the impact of such legislation on the Issuer’s business. In addition, unfavourable changes in or
interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment laws governing the
Issuer’s business, operations and group structure may result in it being deemed to be in contravention of such laws and/or may
require the Issuer to apply for additional approvals. The Issuer may incur increased costs and other burdens relating to compliance
with such new requirements, which may also require significant management time and other resources, and any failure to comply
may adversely affect the Issuer’s business, financial condition, results of operations and prospects. Uncertainty in the applicability,
interpretation or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of an
absence, or a limited body of administrative or judicial precedent may be time consuming as well as costly for the Issuer to resolve
and may impact the viability of the Issuer’s current business or restrict its ability to grow its business in the future.

Further, the Issuer could be adversely affected if additional legislation or amendments to existing regulations are introduced to
require changes in the Issuer’s business practices or if such legislation or regulations are interpreted or implemented in ways that
adversely affect the Issuer’s business, financial condition and results of operations

Difficulties faced by other financial institutions or the Indian financial sector generally could cause the Issuer’s business to
suffer

The Issuer is exposed to the risks consequent to being part of the Indian financial sector. This sector in turn may be affected by
financial difficulties and other problems faced by Indian financial institutions. Certain Indian financial institutions have experienced
difficulties during recent years. Any major difficulty or instability experienced by the Indian financial sector could create adverse
market perception, which, in turn, could adversely affect the Issuer’s business and financial performance. For instance, towards the
end of 2018, defaults in debt repayments by a large NBFC in India, Infrastructure Leasing & Financial Services Limited, which had
a significant shareholding from government-owned institutions, led to heightened investor focus around the health of the broader
NBFC sector as well as their sources of liquidity. This has led to some tightening in liquidity available to certain NBFCs and, as a
result, it has become more difficult for certain NBFCs to renew loans and raise capital in recent times. If any event of similar nature
or magnitude affecting the market sentiment surrounding the sector occurs again in the future, it may result in increased borrowing
costs and difficulties in accessing cost-effective debt for the Issuer. The Issuer’s cost of borrowings is sensitive to interest rate
fluctuations which exposes the Issuer to the risk of reduction in spreads, on account of volatility in interest rates. In addition, the
Issuer’s transactions with these financial institutions exposes it to various risks in the event of default by a counterparty, which can
impact it negatively during periods of market illiquidity.

Any anticipated measures undertaken by the Government of India or any regulatory authority such as the demonetization
measures may adversely affect the Issuer’s business, financial condition and results of operations.

On 8 November 2016, the Government of India announced phasing out of large-denomination currency notes (Rs. 500 and Rs.
1,000, representing 86% of the total currency in circulation) as legal tender. They were immediately replaced with new Rs. 500 and
Rs. 2,000 currency notes. This measure was undertaken to curb corruption, tax evasion, and counterfeiting. The withdrawal from
circulation started immediately and ended on 30 December 2016. Unexpected demonetisation weighed on growth in the third quarter
of Fiscal Year 2017. Any such anticipated measures undertaken by the Government or any regulatory authority may adversely affect
the Issuer’s business, financial condition and results of operations.

Investors may not be able to enforce a judgment of a foreign court against the Issuer

The Issuer is incorporated under the laws of India and all of its Directors and key management personnel reside in India. The
majority of the Issuer’s assets, and the assets of certain of its Directors, key management personnel and other senior management,
are also located in India. Where investors wish to enforce foreign judgments in India, they may face difficulties in enforcing such
judgments. India exercises reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited
number of jurisdictions. In order to be enforceable, a judgment obtained in a jurisdiction which India recognises as a reciprocating
territory must meet certain requirements of the Civil Procedure Code, 1908 (the “CPC”). Further, the CPC only permits enforcement
of monetary decrees not being in the nature of any amounts payable in respect of taxes or other charges of a similar nature or in
respect of a fine or other penalty. Judgments or decrees from jurisdictions not recognised as a reciprocating territory by India,
whether or not predicated solely upon the general laws of the non-reciprocating territory, cannot be enforced or executed in India.
Even if a party were to obtain a judgment in such a jurisdiction, it would be required to institute a fresh suit upon the judgment in
India and would not be able to enforce such judgment by proceedings in execution. Further, the party which has obtained such
judgment must institute the new proceedings within three years of obtaining the judgment. As a result, the investor may be unable
to: (i) effect service of process outside of India upon the Issuer and such other persons or entities; or (ii) enforce in courts outside of
India judgments obtained in such courts against the Issuer and such other persons or entities.

It cannot be assured that a court in India would award damages on the same basis as a foreign court if an action is brought in India.
Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it views the amount of damages awarded as
excessive or inconsistent with Indian practice. A party seeking to enforce a foreign judgment in India is required to obtain prior
approval from the RBI to repatriate any amount recovered pursuant to the execution of such foreign judgment.
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Inflation in India could have an adverse effect on the Issuer’s profitability and, if significant, on the Issuer’s financial condition

The Indian economy has had sustained periods of high inflation in the recent past which has contributed to an increase in interest
rates. High fluctuation in inflation rates may make it more difficult for the Issuer to accurately estimate or control its costs. Continued
high rates of inflation may increase the Issuer’s expenses related to salaries or wages payable to its employees or any other expenses.
There can be no assurance that the Issuer will be able to pass on any additional expenses or that the Issuer’s revenue will increase
proportionately corresponding to such inflation. Accordingly, high rates of inflation in India could have an adverse effect on the
Issuer’s profitability and, if significant, on the Issuer’s financial condition.

The laws, regulations and regulatory framework of India are subject to change and may differ from other jurisdictions with
which holders of the Notes are familiar and there may be less information available in the Indian markets

Indian laws and regulations may change from time to time and such changes could have an adverse effect on the Issuer’s business,
financial condition and results of operations. There may be differences between the level of statutes, laws and regulation and
monitoring of the Indian markets and the activities of investors, brokers and other participants and that of other markets. As the
Issuer is incorporated under the laws of India, an insolvency proceeding relating to the Issuer, even if brought in another jurisdiction,
would likely involve Indian insolvency laws, the procedural and substantive provisions of which may differ from comparable
provisions of another jurisdiction. SEBI is responsible for ensuring and improving disclosure and other regulatory standards for the
Indian securities markets. SEBI has issued regulations and guidelines on disclosure requirements and other matters. There may,
however, be less publicly available information about Indian companies than is regularly made available by public companies in
more developed economies. As a result, investors may have access to less information about the business, results of operations and
financial conditions of the Issuer, and those of the competitors that have their securities listed on stock exchanges in India on an on-
going basis, than an investor may find in the case of companies subject to reporting requirements of other more developed countries.

Risks Relating to the Structure of a Particular Issue of Notes

A wide range of Notes may be issued under the Programme. Set out below is a description of certain features and risks associated
therewith:

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when the Issuer may elect to redeem
Notes, the market value of those Notes will generally not rise substantially above the price at which they can be redeemed. This also
may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes. At those times,
an investor would generally not be able to reinvest the redemption proceeds at an effective interest rate as high as the interest rate
on the Notes being redeemed and may only be able to do so at a lower rate. Potential investors should consider reinvestment risk in
light of other investments available at that time.

Partly-Paid Notes

The Issuer may issue Notes for which the issue price is payable in more than one instalment. Failure to pay any subsequent instalment
on a Partly-Paid Note may result in an investor’s loss of its entire investment.

Variable rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or other leverage factors,
or caps or floors, or any combination of such features or other similar related features, such Notes’ market values may be even more
volatile than the market value for securities that do not include such features.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate such as LIBOR. The
market values of such Inverse Floating Rate Notes are typically more volatile than the market values of other conventional floating
rate debt securities based on the same reference rate (and with otherwise comparable terms). Inverse Floating Rate Notes are more
volatile because an increase in the reference rate not only decreases the interest rate of the Notes but may also reflect an increase in
prevailing interest rates, which further adversely affects the market value of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate at which the Issuer may elect to convert from a fixed rate to a floating rate, or
vice versa. The Issuer’s ability to convert the interest rate will affect the secondary market and the market value of such Notes since
the Issuer may be expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts
from a fixed rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate Notes may be less favourable than
then prevailing spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate may,
at any time, be lower than the rates on other Notes. If the Issuer converts from a floating rate to a fixed rate in such circumstances,
the fixed rate may be lower than then prevailing rates on its Notes.
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Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal amount tend to fluctuate more in relation
to general changes in interest rates than do prices for conventional interest-bearing securities. Generally, the longer the remaining
term of the securities, the greater the price volatility as compared to conventional interest-bearing securities with comparable
maturities.

Index Linked Notes and Dual Currency Notes

The Issuer may issue Notes with principal or interest determined by reference to an index or formula, changes in the prices of
securities or commodities, movements in currency exchange rates or other factors (each a “Relevant Factor™). In addition, it may
issue Notes with principal or interest payable in one or more currencies which may be different from the currency in which the
Notes are denominated. Potential investors should be aware that:

(i) the market price of such Notes may be volatile;

(i) such Notes may receive no interest;

(iii) the payment of principal or interest may occur at a different time or in a different currency than expected,;

(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes or even zero;

(v) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in interest rates, currencies
or other indices;

(vi) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains some other leverage
factor, the effect of changes in the Relevant Factor on principal or interest payable will likely be magnified; and

(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average level is consistent
with their expectations. In general, the earlier the change in the Relevant Factor, the greater the effect on yield.

The historical experience of an index should not be viewed as an indication of the future performance of such index during the term
of any Index Linked Notes. Accordingly, each potential investor should consult its own financial and legal advisers about the risk
associated with an investment in any Index Linked Notes and the suitability of such Notes in light of its particular circumstances.

Risks Relating to the Notes Generally

Noteholders’ rights to receive payments are junior to certain tax and other liabilities preferred by law

The Notes are unsecured obligations of the Issuer and will rank junior to certain liabilities preferred by law. In particular, in the
event of insolvency, liquidation or winding-up, the Issuer’s assets will be available to pay obligations on the Notes only after all of
the above liabilities that rank senior to these Notes have been paid. In the event of insolvency, liquidation or winding-up, there may
not be sufficient assets remaining, after paying amounts relating to these proceedings, to pay amounts due on the Notes.

There is no public market for the Notes and therefore the investors may not be able to sell their Notes easily

The Notes will be a new issue of securities with no existing trading market. Approval in-principle has been received from the SGX-
ST in connection with the Programme and application will be made to the SGX-ST for the listing and quotation of any Notes that
may be issued under the Programme and which are agreed, at or prior to the time of issue thereof, to be so listed on the SGX-ST.
However, the Issuer cannot make any assurances that the Notes will qualify for listing on the exchanges or that a liquid trading
market will develop for the Notes. Though the Notes may be listed on an exchange, the Issuer cannot make any assurances that an
active market will develop for the Notes or as to the liquidity of, or the trading market for, the Notes. If an active market does
develop, future trading prices of the Notes will depend on many factors, including, among others, prevailing interest rates, the
Issuer’s financial condition, performance and prospects, political and economic developments in India, and the market for securities
similar to the Notes. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a yield
comparable to similar investments that have a developed secondary market.

The price of the Notes following the offering may be volatile

The price and trading volume of the Notes may be highly volatile. Factors such as variations in the Issuer’s revenues, earnings and
cash flows and interest rates, could cause the price of the Notes to change. Any such developments may result in large and sudden
changes in the volume and price at which the Notes will trade. There can be no assurance that these developments will not occur in
the future.

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own circumstances. In particular,
each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the merits and risks of
investing in the relevant Notes and the information contained or incorporated by reference in this Offering Circular or any
applicable supplement;
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(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its financial situation, an
investment in the relevant Notes and the impact such investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all risks of an investment in the relevant Notes, including where
principal or interest is payable in one or more currencies, or where the currency for principal or interest payments is
different from the potential investor’s currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any relevant indices and
financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, interest rate and
other factors that may affect its investment and its ability to bear the applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase complex financial
instruments as stand-alone investments. They purchase complex financial instruments to reduce risk or enhance yield with an
understood, measured, appropriate addition of risk to their overall portfolios. A potential investor should not invest in Notes which
are complex financial instruments unless it has the expertise (either alone or with the help of a financial adviser) to evaluate how
the Notes will perform under changing conditions, the resulting effects on the value of such Notes and the impact this investment
will have on the potential investor’s overall investment portfolio.

Modification, waivers and substitution to the Conditions of the Notes may even bind Noteholders who did not vote for the
modification, waivers and substitution to the Conditions or attend the Noteholders” meeting

The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters affecting their interests
generally. These provisions permit defined majorities to bind all Noteholders, including Noteholders who did not attend and vote at
the relevant meeting and Noteholders who voted in a manner contrary to the majority.

Bearer Notes with denominations involve integral multiples: definitive bearer Notes

In relation to any issue of Notes in bearer form with denominations consisting of a minimum Specified Denomination (as specified
in the applicable Pricing Supplement) plus one or more higher integral multiples of another smaller amount, it is possible that such
Notes may be traded in amounts that are not integral multiples of such minimum Specified Denomination. In such a case, holders
who, as a result of trading such amounts, hold amounts which are less than the minimum Specified Denominations in their accounts
with the relevant clearing systems at the relevant time may not receive definitive Notes in bearer form in respect of such holdings
(should such Notes be printed) and would need to purchase a principal amounts of Notes such that their holdings amount to a
Specified Denomination.

If definitive Notes in bearer form are issued, holders should be aware that definitive Notes with a denomination that is not an integral
multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Performance of contractual obligations

The ability of the Issuer to make payments in respect of the Notes may depend upon the due performance by the other parties to the
transaction documents of the obligations thereunder including the performance by the Fiscal Agent, Transfer Agent, Registrar,
and/or the Calculation Agent of their respective obligations. While the non-performance of any relevant party will not relieve the
Issuer of its obligations to make payments in respect of the Notes, the Issuer, in such circumstance, may not be able to fulfil its
obligations to the Noteholders and the Couponholders.

Noteholders are exposed to financial risk

Interest payment, where applicable, and principal repayment are set to occur at specified periods regardless of the performance of
the Issuer. The Issuer may be unable to make interest payments, where applicable, or principal repayments, under a series of Notes
should it suffer serious decline in net operating cash flows.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what extent (i) Notes are legal
investments for it, (ii) Notes can be used as collateral for various types of borrowing and (iii) other restrictions apply to its purchase
or pledge of any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk-based capital or similar rules.

Redemption of the Notes prior to maturity may be subject to compliance with applicable regulatory requirements, including the
prior approval of the RBI

Although the Issuer has the option to redeem the Notes at any time following the occurrence of certain tax events described in the
Terms and Conditions of the Notes, there are limitations on the ability of the Issuer to redeem the Notes prior to the date of their
maturity including that the prior approval of an authorised dealer bank (“AD Bank”) or the RBI has been obtained and that any
conditions of the RBI, the AD Bank or other relevant Indian authorities may impose at the time of such approval having been
satisfied. There can be no assurance that the RBI or the AD Bank will provide such approval in a timely manner or at all.
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Change of law could adversely impact the value of any Notes

The Conditions of the Notes are based on English law in effect as of the date of this Offering Circular. No assurance can be given
as to the impact of any possible judicial decision or change to English law or administrative practice after the date of this Offering
Circular and any such change could adversely impact the value of any Notes affected by it.

If the Global Notes or Global Certificates are held by or on behalf of Euroclear and Clearstream, investors must rely on
Euroclear’s and Clearstream’s procedures for transfer, payment and communication with the Issuer

Notes issued under the Programme may be represented by one or more Global Notes or Global Certificates. Such Global Notes or
Global Certificates will be deposited with a common depositary for Euroclear and Clearstream. Except in the circumstances
described in the relevant Global Note or Global Certificate, investors will not be entitled to receive definitive Notes or Certificates.
Euroclear and Clearstream will maintain records of the beneficial interests in the Global Notes or Global Certificates. While the
Notes are represented by one or more Global Notes or Global Certificates, investors will be able to trade their beneficial interests
only through Euroclear and Clearstream.

While the Notes are represented by one or more Global Notes or Global Certificates, the Issuer will discharge its payment obligations
under the Notes by making payments to or to the order of the common depositary for Euroclear and Clearstream for distribution to
their account holders. A holder of a beneficial interest in a Global Note or Global Certificate must rely on the procedures of Euroclear
and Clearstream to receive payments under the relevant Notes. The Issuer has no responsibility or liability for the records relating
to, or payments made in respect of, beneficial interests in the Global Notes or Global Certificates.

Holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right to vote in respect of the relevant
Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and Clearstream to appoint
appropriate proxies.

Similarly, holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right under the respective
Global Notes or Global Certificates to take enforcement action against the Issuer in the event of a default under the relevant Notes
but will have to rely upon the Direct Rights (as defined and set forth in Annex A of the Global Note or Global Certificates).

Risks related to the Notes which are linked to “benchmarks”

The terms and conditions (described herein) allows for the issuance of Notes that reference certain interest rates or other types of
rates or indices which are deemed to be “benchmarks”, including LIBOR and the Euro Interbank Offered Rate (“EURIBOR”), in
particular, with respect to certain floating rate Notes where the Reference Rate (as defined in the Terms and Conditions of the Notes)
may be LIBOR, EURIBOR or another such benchmark. The relevant pricing supplement for Notes will specify whether LIBOR,
EURIBOR or another such benchmark is applicable.

Benchmarks are the subject of ongoing national and international regulatory reform. Following the implementation of any such
potential reforms, the manner of administration of benchmarks may change, with the result that they may perform differently than
in the past, or benchmarks could be eliminated entirely, or there could be other consequences which cannot be predicted. For
example, the UK Financial Conduct Authority announced that it will no longer persuade or compel banks to submit rates for the
calculation of the LIBOR benchmark after 2021 (the “FCA Announcement”). The FCA Announcement indicates that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021. The potential elimination of the LIBOR
benchmark or any other benchmark, or changes in the manner of administration of any benchmark, could require an adjustment to
the terms and conditions, or result in other consequences, in respect of any Notes linked to such benchmark (including, but not
limited to, floating rate Notes whose interest rates are linked to LIBOR). Any such consequence could have a material adverse effect
on the value of and return on any such Notes.

Notes are subject to selling restrictions and may be transferred only to a limited pool of investors

Notes can only be issued to and held by investors resident in jurisdictions which are a member of the FATF or a member of a FATF-
Style Regional Body and whose securities market regulator is a signatory to the 1I0SCO’s multilateral MoU (Appendix A
Signatories) or a signatory to a bilateral Memorandum of Understanding with the SEBI for information sharing arrangements.
Additionally, investors should not be residents of a country identified in the public statement of the FATF as: (i) a jurisdiction
having strategic Anti-Money Laundering or Combating the Financing of Terrorism deficiencies to which countermeasures apply;
or (i) a jurisdiction that has not made sufficient progress in addressing the deficiencies or has not committed to an action plan
developed with the FATF to address the deficiencies.

Risks Relating to an Investment in INR denominated Notes

INR denominated Notes are subject to exchange rate risks and exchange controls

India maintains a managed floating exchange rate system under which market forces determine the exchange rate for the Rupee.
The RBI may, however, intervene in the market to maintain orderly market conditions and limit sharp fluctuations in the exchange
rate. Interventions by the RBI have taken the form of transparent measures and have included clearly delineated periods and amounts
involved, as well as the explanations for these actions. The RBI’s foreign exchange policy objectives include maintaining price
stability, promoting and maintaining monetary stability and the convertibility of the Rupee, protecting its international reserves
during times of impending or on-going exchange crises or national emergencies.
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INR denominated Notes are denominated in Rupees and payable in foreign currency. This entails risks which are not associated
with a similar investment in a foreign currency denominated security. Such risks include, without limitation, the possibility of
significant changes in the exchange rate between INR and the relevant foreign currency if such currency risk is unhedged by an
investor or the possibility of imposition or modification of exchange controls by the RBI. Such risks are usually dependent on
various economic and political events over which the Issuer does not have any control. In the past, exchange rates have been volatile
and the possibility of such volatility in the future may continue. The risk pertaining to exchange rate fluctuation therefore persists.
However, the recent fluctuations in exchange rates are not indicative in nature. If INR depreciates against the relevant foreign
currency the effective yield on the INR denominated Notes will decrease below the interest rate of other bonds, and the amount
payable on maturity may be less than the investment made by the investors. This could result in a total or substantial loss of the
investment made by the investor towards the INR denominated Notes. Rates of exchange between the foreign currency and INR
may be significantly varied over time. However, historical trends do not necessarily indicate future fluctuations in rates and should
not be relied upon as indicative of future trends. Political, economic or stock exchange developments in India or elsewhere could
lead to significant and sudden changes in the exchange rate between INR and the relevant foreign currency.

Furthermore, overseas investors are eligible to hedge the above mentioned exchange rate risk only by way of permitted derivative
products with: (i) an AD Bank; (ii) the offshore branches or subsidiaries of Indian Banks; or (iii) branches of foreign banks having
a presence in India.

INR “Non-convertibility”

The convertibility of a currency is dependent, inter alia, on international and domestic political and economic factors, and on
measures taken by governments and central banks. Such measures include, without limitation, imposition of regulatory controls or
taxes, issuance of a new currency to replace an existing currency, alteration of the exchange rate or exchange characteristics by
revaluation or revaluation of a currency, or imposition of exchange controls with respect to the exchange or transfer of a specified
currency that would affect exchange rates and the availability of a specified currency. The taking of any one or more of such
measures could adversely affect the value of the Notes as well as any amount which may be payable upon redemption of the Notes.

Risks Relating to the Market Generally

The secondary market generally

There is no existing market for any Notes and there can be no assurances that a secondary market for the Notes will develop, or if a
secondary market does develop, that it will provide the Noteholders with liquidity of investment or that it will continue for the life
of the Notes. Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a yield comparable
to similar investments that have a developed secondary market. This is particularly the case for Notes that are especially sensitive
to interest rate, currency or market risks, are designed for specific investment objectives or strategies or have been structured to
meet the investment requirements of limited categories of investors. These types of Notes generally would have a more limited
secondary market and more price volatility than conventional debt securities.

The market value of any Notes may fluctuate. Consequently, any sale of Notes by Noteholders in any secondary market which may
develop may be at prices that may be higher or lower than the initial offering price depending on many factors, including prevailing
interest rates, the Issuer’s performance and the market for similar securities. No assurance can be given as to the liquidity of, or
trading market for, any Notes and an investor in such Notes must be prepared to hold such Notes for an indefinite period of time or
until their maturity.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in the currency specified in the applicable Pricing Supplement (the
“Currency”). This presents certain risks relating to currency conversions if an investor’s financial activities are denominated
principally in a currency or currency unit (the “Investor’s Currency”) other than the Currency. These include the risk that foreign
exchange rates may significantly change (including changes due to devaluation of the Currency or revaluation of the Investor’s
Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or modify exchange controls. An
appreciation in the value of the Investor’s Currency relative to the Currency would decrease (i) the Investor’s Currency-equivalent
interest on the Notes, (ii) the Investor’s Currency-equivalent value of the principal payable on the Notes and (iii) the Investor’s
Currency-equivalent market value of the Notes. Government and monetary authorities may impose (as some have done in the past)
exchange controls that could adversely affect an applicable foreign exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.

Further, the Notes may be denominated in Rupees and payable in U.S. dollars. This entails risks which include the possibility of
significant changes in the exchange rate between the Rupee and the U.S. dollar if such currency risk is unhedged by an investor or
the possibility of imposition or modification of exchange controls by the RBI. Such risks are usually dependent on various economic
and political events over which the Issuer does not have any control. Recently, exchange rates have been volatile and such volatility
may continue. However, the recent fluctuations in exchange rates are not indicative in nature. If the Rupee depreciates against the
U.S. dollar, the effective yield on the Notes may decrease and the amount payable on maturity may be less than the investment made
by the investors. This could result in a total or substantial loss of the investment made by the investor in the Notes. Rates of exchange
between U.S. dollars and the Rupee may significantly vary over time. However, historical trends do not necessarily indicate future
fluctuations in rates, and should not be relied upon as indicative of future trends. Political, economic or stock exchange developments
in India or globally could lead to significant and sudden changes in the exchange rate between the Rupee and the U.S. dollar.
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Interest rate risk

Noteholders may suffer unforeseen losses due to fluctuations in interest rates. Generally, a rise in interest rates may cause a fall in
the price of the Notes, resulting in a capital loss for the Noteholders. However, the Noteholders may reinvest the interest payments
at higher prevailing interest rates. Conversely, when interest rates fall, the price of the Notes may rise. The Noteholders may enjoy
a capital gain but interest payments received may be reinvested at lower prevailing interest rates.

Inflation risk

Noteholders may suffer diminished returns on their investments due to inflation. Noteholders anticipate a rate of return based on
expected inflation rates at the time of purchase of the Notes. An unexpected increase in inflation may reduce the actual returns.
Conversely, a decrease in inflation rates generally results in lower prices and lower prices may result in a lower credit demand which
would have an adverse impact on the Issuer’s business and results of operations.

The market value of the Notes may fluctuate

Trading prices of the Notes are influenced by numerous factors, including the operating results, business and/or financial condition
of the Issuer, political, economic, financial and any other factors that can affect the capital markets, the industry, the Issuer generally.
Adverse economic developments, acts of war and health hazards in countries in which the Issuer operates could have a material
adverse effect on the Issuer’s operations, operating results, business, financial position, and performance.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The ratings may not reflect the
potential impact of all risks related to the structure, market, additional factors discussed above, and other factors that may affect the
value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be suspended, reduced or
withdrawn by the rating agency at any time.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF
OPERATIONS

Unless otherwise stated, financial information used in this section has been derived from, and should be read in conjunction with.
(i) the Issuer’s financial statements as of and for the six months ended 30 September 2019, prepared in accordance with Ind AS and
audited by the Issuer’s statutory auditors, (ii) the Issuer’s financial statements as of and for year ended 31 March 2019, which also
includes comparative figures as of and for the year ended 31 March 2018, each prepared in accordance with Ind AS, audited by the
Issuer’s statutory auditors, and (iii) the Issuer’s financial statements as of and for years ended 31 March 2017 and 31 March 2018,
prepared in accordance with Indian GAAP and audited by the issuer’s statutory auditors, in all cases including any schedules,
annexures and notes thereto and the reports thereon.

For comparability, certain financial information included in this Offering Circular as of and for the year ended 31 March 2018,
and presented in accordance with Ind AS, has been derived from the financial statements mentioned in (ii) above. The Issuer had,
up until the fiscal year ended 31 March 2018, prepared its financial statements in accordance with Indian GAAP, which differ in
certain respects from generally accepted accounting principles in other countries. Since 1 April 2018, the Issuer has prepared its
financial statements in accordance with Ind AS. Figures prepared under different accounting standards, such as Ind AS and Indian
GAAP, are not directly comparable. Please read “—Basis of Presentation of Financial Information” for a more detailed description
and also “Risk Factors— The Issuer is required to prepare and present its financial statements under Ind AS with effect from 1
April 2018. The Issuer’s Ind AS financial statements for the six months ended 30 September 2019 and for Fiscal Years 2017, 2018
and 2019 are not comparable with its historical Indian GAAP financial statements” for a discussion of associated risks.

Prospective investors should also read this section in conjunction with the other sections of this Offering Circular, including
“Business”, “Risk Factors” and “Assets and Liabilities”.

This section contains forward-looking statements that involve risks and uncertainties and reflects the Issuer’s current views with
respect to future events and financial performance. The Issuer’s actual results may differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including those set forth in “Risk Factors”. Prospective investors in the
Notes are cautioned not to place undue reliance on such forward-looking statements.

Overview

The Issuer is the dedicated market borrowing arm of the Indian Railways. Its primary business is financing the acquisition of rolling
stock assets and project assets of the Indian Railways and lending to other entities under the Ministry of Railways. The Ministry of
Railways is responsible for the acquisition of rolling stock and for the improvement, expansion and maintenance of railways
infrastructure. The Issuer is responsible for raising the finance necessary for such activity. Over the last three decades, the Issuer
has played a significant role in supporting the capacity enhancement of the Indian Railways by financing a significant proportion of
its annual plan outlay.

The Issuer is wholly-owned by the Government acting through the Ministry of Railways. The Issuer is registered with the RBI as
an NBFC and is classified under the category of an “Infrastructure Finance Company” under Section 45-1A of the Reserve Bank of
India Act, 1934. The Issuer was notified as a “Public Financial Institution” under the Companies Act through a notification dated 8
October 1993 issued by the Ministry of Corporate Affairs.

The Issuer follows a financial leasing model for financing the rolling stock assets and project assets of the Indian Railways. The
period of lease with respect to rolling stock assets is typically 30 years comprising a primary period of 15 years followed by a
secondary period of 15 years. In terms of the leasing arrangements, the principal amount and interest (the cost of funds) pertaining
to the leased assets is effectively payable during the primary 15-year lease period, along with a margin agreed each year between
the Ministry of Railways and the Issuer. For the second 15-year period, the Issuer charges the Indian Railways a nominal rate which
is subject to revision on mutually acceptable terms. At the end of the lease period of 30 years, the relevant leased assets may be
transferred to the Indian Railways, if requested by the Indian Railways, also at a nominal price. The lease periods for funding project
assets for the Indian Railways are also 30 years, and follow a similar model as for rolling stock.

As of 31 March 2017, 2018 and 2019 and as of 30 September 2019, the Issuer financed 76.81%, 77.79%, 83.45% and 83.54%,
respectively, in terms of units of the aggregate rolling stock assets held by the Indian Railways. The total value of rolling stock
assets financed by the Issuer up to 31 March 2017, 2018 and 2019 and 30 September 2019 since commencement was Rs.
1,513,188.40 million, Rs. 1,699,887 million, Rs. 1,940,437.84 million and Rs. 2,086,955.09 million, respectively, while the value
of rolling stock assets financed in Fiscal Year 2017, Fiscal Year 2018, Fiscal Year 2019 and in the six months ended 30 September
2019 was Rs. 142,808.40 million, Rs. 186,698.60 million, Rs. 240,550.84 million and Rs. 146,517.25 million, respectively. The
following table sets forth certain information on the rolling stock assets financed by the Issuer since commencement of its business
until 30 September 2019:
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Assets financed in Fiscal Year Assets

Financed

Assets financed in six

up to 31 March months

2017 since ended 30

commencement September,

Rolling Stock Assets of business 2017 2018 2019 2019 Total
No. of Units

LOCOMOLIVES. ....cvviiveirecrecrecre ettt 8,998 608 645 707 446 10,796
Passenger COAChES. ........ccovvvrereeeerienieseesienees 47,825 2,280 3,947 5,598 13,272 60,642
Freight Wagons.........cocovvvvvvnnsneenecne e 214,456 10,000 6,290 9,069 5,643 235,458
Cranes and track machinges..........cccoeveeeveene.. 85 Nil Nil Nil Nil 85

In addition, the Issuer has also extended debt financing, in the past, to other entities under the administrative control of the Ministry
of Railways, consistent with its objective of being the principal source of finance for the Indian Railways. The Issuer has in the past
financed entities, including RVNL, Railtel Corporation of India Limited, Konkan Railway Corporation Limited and Rail Land
Development Authority and Ircon. As of the date of this Offering Circular such loans have now been repaid to the Issuer.

At the beginning of each Fiscal Year, the Ministry of Railways provides the Issuer with its target fund requirement based on its
planned capital expenditure, which the Issuer meets by raising funds through various sources including the issue of taxable and tax-
free bonds in India, term loans from banks/financial institutions, ECBs including bonds and syndicated loans, internal accruals, asset
securitisation and lease financing.

For all the rolling stock assets acquired during a financial year by the Indian Railways, the Issuer enters into a lease agreement with
the Ministry of Railways following the close of each respective Fiscal Year. Lease rentals include the Issuer’s capital recovery, the
cost of borrowing and a certain margin agreed between the Issuer and the Ministry of Railways.

The Issuer’s revenue from operations was Rs. 90,467.74 million in Fiscal Year 2017 and Rs. 110,185.09 million in Fiscal Year
2018, each as per Indian GAAP. The Issuer’s revenue from operations was Rs. 111,323.22 million in Fiscal Year 2019 and Rs.
66,572.48 million in the six months ended 30 September 2019, each as per Ind AS. The Issuer’s profit after tax was Rs. 9,338.11
million in Fiscal Year 2017 and Rs. 20,073.07 million in Fiscal Year 2018, each as per Indian GAAP. The Issuer’s profit after tax
was Rs. 22,547.49 million in Fiscal Year 2019 and Rs. 17,147.96 million in the six months ended 30 September 2019, each as per
Ind AS. The Issuer’s loan assets, which includes lease receivables, advances for funding of railway projects and loans to railway
entities, were Rs. 1,229,702.20 million as of 31 March 2017 and Rs. 1,520,695.01 million as of 31 March 2018, each as per Indian
GAAP. Such loan assets were Rs. 2,009,136.56 million as of 31 March 2019 and Rs. 2,218,875.61 million as of 30 September 2019,
each as per Ind AS. Annual disbursements to the Ministry of Railways was Rs. 274,879.71 million in Fiscal Year 2017 and Rs.
367,222.54 million in Fiscal Year 2018, each as per Indian GAAP, and Rs. 525,351.84 million in Fiscal Year 2019 and Rs.
245,343.25 million in the six months ended 30 September 2019, each as per Ind AS. The Issuer’s capital adequacy ratio was 355.88%
as of 31 March 2017 and 214.75% as of 31 March 2018, each as per Indian GAAP, and 259.46% as of 31 March 2019 and 303.78%
as of 30 September 2019, each as per Ind AS. As of 30 September 2019, the Issuer did not have any non-performing assets.

The Issuer has received the highest credit ratings from CRISIL — AAA, ICRA - ICRA (AAA) and CARE — CARE AAA. In Fiscal
Year 2019, it has been accorded with Baa2 (Negative) rating by Moody’s, BBB- (Stable) rating by Standard and Poor’s, BBB-
(Stable) rating by Fitch and BBB+ (Stable) rating by Japanese Credit Rating Agency which are on par with India’s sovereign ratings.

Recent Developments

The Issuer filed a draft red herring prospectus with SEBI on 17 January 2020 for purposes of conducting a potential initial public
offering (“IPO”). If and when the Issuer were to complete an IPO, the Government of India’s shareholding is expected to decrease
from 100% to approximately 86%. Further, as per SEBI guidelines, the minimum public shareholding must be 25% within three
years of listing. For associated risks, see “Risk Factors—The Issuer has recently filed for an initial public offering, which required
significant allocation of resources and, should it become a public company, the Issuer will be subject to additional regulations and
scrutiny, which may have an adverse impact on the business of the Issuer” and “Risk Factors— The Issuer’s cost of borrowings
may increase upon completion of the initial public offering.”

Basis of Presentation of Financial Information

Prior to 1 April 2018, the Issuer prepared its financial statements in accordance with the accounting standards specified 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, as applicable (“Indian GAAP”). The Issuer’s financial statements as of and for the years ended 31 March
2017 and 31 March 2018 (which also include comparative figures as of and for the years ended 31 March 2016 and 31 March 2017,
respectively), which have been audited by the Issuer’s statutory auditors, were prepared in accordance with Indian GAAP (the
“Indian GAAP Financial Statements”).

The Issuer transitioned to the Indian Accounting Standards as prescribed under Section 133 of Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules, 2015, as amended (the “IAS Rules”, and such accounting standards, “Ind AS”)
on 1 April 2018 (with an effective transition date of 1 April 2017 for the purposes of preparation of comparative financial information
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in respect of the previous year) pursuant to the IAS Rules and the Roadmap for Non-Banking Finance Companies dated 18 January
2016 issued by the Ministry of Corporate Affairs, Government of India. Ind AS is intended to align Indian GAAP further with the
International Financial Reporting Standards as adopted by the International Accounting Standards Board (“IFRS”).

Accordingly, (i) the Issuer’s financial statements as of and for the six months ended 30 September 2019, which have been audited
by the Issuer’s statutory auditors, and (ii) the Issuer’s financial statements as of and for the year ended 31 March 2019 (which also
include a comparative figures as of and for the year ended 31 March 2018), audited by the Issuer’s statutory auditors, were prepared
in accordance with Ind AS (together, the “Ind AS Financial Statements”). For the sake of comparability, certain financial
information included in this Offering Circular as of and for the year ended 31 March 2018 (and presented in accordance with Ind
AS) has been derived from the comparative information relating to that financial year included in the Ind AS Financial Statements.

The financial statements as of and for the year ended 31 March 2019 are the first financial statements the Issuer has prepared in
accordance with Ind AS.

The Ind AS Financial Statements differ in certain significant respects from the Indian GAAP Financial Statements due to changes
in financial reporting requirements arising from new standards and the use of one or more optional exemptions from full
retrospective application of certain accounting principles permitted under Ind AS 101 and the Ind AS Financial Statements are not
comparable with Indian GAAP Financial Statements (as of and for the financial years ended 31 March 2017 and 31 March 2018)
included in this Offering Circular. For a summary of the significant qualitative differences between Indian GAAP, IFRS and Ind
AS, as applicable to us, see the section “Summary of Certain Differences among Indian GAAP, IFRS and Ind AS”.

Factors Affecting Results of Operations and Financial Condition

Certain factors that have significantly affected, and which may continue to have a significant impact on, the Issuer’s financial
performance, financial condition and cash flows include the following:

Access to funds

The Issuer’s results of operations significantly depend on its ability to obtain adequate funding and access to funds for the financing
the acquisition of rolling stock assets and project assets of the Indian Railways and lending to other entities under the Ministry of
Railways. As a systemically important non-deposit accepting NBFC, the Issuer does not have access to savings and current deposits,
and the Issuer’s liquidity and ongoing profitability are, in large part, dependent upon its timely access to, and the costs associated
with, raising funds. The Issuer’s funding requirements historically have been met from a combination of borrowings such as from
issuances of non-convertible debentures in the domestic market, issuance of 54EC capital gain bonds, Rupee term loans from banks
and national small savings funds administered by the Ministry of Finance, external commercial borrowings etc.

The global and Indian capital and lending markets are, by nature, highly volatile and access to liquidity can, at times, be significantly
reduced. Moreover, towards the end of calendar year 2018, defaults in debt repayments by a large NBFC in India, Infrastructure
Leasing & Financial Services Limited, which had a significant shareholding from government owned institutions, led to heightened
investor focus around the health of the broader NBFC sector as well as their sources of liquidity. This has led to some tightening in
liquidity available to certain NBFCs and, as a result, it has become generally more difficult for NBFCs to renew loans and raise
capital in recent times. If any event of similar nature and magnitude occurs again in the future, it may result in increased borrowing
costs and difficulty in accessing debt in a cost-effective manner.

Regulatory developments may likewise affect the Issuer’s ability to access funds. The Issuer is subject to supervision and regulation
by the RBI as a non-deposit taking systemically important NBFC. The Issuer largely depends on institutional funding such as
issuance of bonds through private placement and Rupee term loans from banks to meet the Issuer’s funding requirements. Since
financial institutions such as banks, insurance companies are subject to single / group exposure limits fixed by the regulators for
such institutions, the Issuer’s ability to raise large funds from such institutions on a sustainable basis is constrained. Besides, the
RBI India has fixed a limit of U.S.$750 million for ECBs through the automatic route. For ECBs exceeding U.S.$750 million, the
Issuer is required to obtain prior RBI approval for such borrowing.

Furthermore, funding from LIC, which is the largest public sector life insurance company of Indian railway projects has been
constrained due to exposure limit as per the Insurance Regulatory Development Authority of India guidelines. Even though the LIC
had committed the entire budgeted amount for funding of the Issuer’s railways projects through institutional finance (“EBR-IF")
during the five-year period from Fiscal Year 2016 to Fiscal Year 2020, as of 30 September 2019, the Issuer managed to secure only
26% of the total funding made available under the EBR-IF route.

Volatility in interest rates

The Issuer’s operations are susceptible to interest rate movements. Interest rates are sensitive to many factors which are beyond the
Issuer’s control, including the RBI’s monetary policies fiscal deficit, borrowings from the Government base rates of our lenders,
India’s GDP growth rate, domestic and international economic and political conditions, inflation and other factors. The Issuer is
exposed to interest rate risks. In addition, global economic growth, monetary policies of international central banks and geo-political
developments also affect interest rates. Interest rate volatility affects the Issuer’s results of operations to the extent that the Issuer
may be required to refinance the Issuer’s borrowings. Any risk due to interest rate adjustment at the time of such refinancing is a
cost to the Issuer. While under the terms of the Standard Lease Agreement, the Issuer is able to pass through any interest rate
volatility to the Ministry of Railways which is either built into its average cost of incremental borrowings or is transferred to the
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Ministry of Railways, in order to minimise such risks, the Issuer also enters into hedging arrangements with respect to such interest
rate risks.

Performance of the Indian Economy

The Indian economy is the third largest economy in the world in terms of GDP at purchasing power parity (“PPP”) exchange rates,
with an estimated GDP, in PPP terms for 2017 of U.S.$9.47 trillion. As of July 2018, India had the world's second largest population,
estimated at 1,297 million people and in 2017 India had the second largest labour force, estimated at 521.9 million people. India is
developing into an open-market economy. Economic liberalisation measures including industrial deregulation, privatisation of state-
owned enterprises and reduced controls on foreign trade and investment began in the 1990s and have accelerated India’s growth
which averaged nearly 7% per annum between 1997 to 2017. (Source: CIA World Factbook, 2019) India’s inflation movements
have become favourable over the last three Fiscal Years. The consumer price index inflation has fallen from 4.5% in Fiscal 2017,
to 3.6% in Fiscal Years 2018 and to 3.4% in Fiscal Year 2019 (Source: RBI Annual Report 2017-18 and RBI Bulletin December
2019). The fiscal deficit has been reduced from 4.1% in Fiscal Year 2015 to an estimated 3.3% estimate for Fiscal Year 2019 and
Fiscal Year 2020 (Source: RBI Annual Report 2017-18, Union Budget Fiscal 2020).

The Indian economy with a gross domestic product (“GDP”) at constant prices (2011-12) for Fiscal Year 2019 was estimated at Rs.
140,780 billion, showing a growth rate of 6.8% over the estimates of GDP for Fiscal Year 2018 of Rs.131,800 billion. India’s GDP
at Constant (2011-12) prices in the second quarter of Fiscal Year 2020 is estimated at Rs. 35,990 billion, as against Rs. 34,430
billion in the second quarter of Fiscal Year 2019, showing a growth rate of 4.5%. (Source: Press Note on Provisional Estimates of
Annual National Income, 2018-2019 and Quarterly Estimates of Gross Domestic Product for the Fourth Quarter of 2018-2019,
Central Statistics Officer, Ministry of Statistics and Programme Implementation, Government of India, 29 November, 2019)

The growth for India is projected to be approximately 6.0% in Fiscal Year 2019 and is expected to gradually recover to
approximately 6.9% in Fiscal Year 2020 and to approximately 7.2% in Fiscal Year 2021. With a growth rate of approximately 8.6%,
Government consumption has become the fastest growing expenditure component in India. Further, based on the current economic
momentum and persistently low food prices, inflation averaged approximately 3.4% in Fiscal Year 2019 and remained well below
the RBI’s mid-range target of 4% in the first half of Fiscal Year 2020. This allowed the RBI to ease their monetary policy through
a cumulative 135 basis point cut in the repo rate since January 2019 and a shift in the policy stance from “neutral” to
“accommodative”. (Source: South Asia Economic Focus | Fall 2019 by World Bank)

The Government announced the Union Budget 2019 — 2020 on 5 July 2019 with a number of proposals in the railway sector. The
Union Budget proposed a capital expenditure of Rs. 1,602 billion for the Railways Ministry for Fiscal Year 2020. This is the highest-
ever allocation for the Indian Railways, surpassing Fiscal Year 2019’s proposed capital expenditure of Rs. 1,334 billion. The outlay
for Fiscal Year 2020 comprises Rs. 661 billion from gross budgetary support, Rs. 105 billion from internal resources and Rs. 836
billion from extra budgetary resources. While Rs. 273 billion has been allocated for construction of new lines, gauge conversion
received Rs. 31 billion, doubling Rs. 176 billion, rolling stock Rs. 38 billion and signalling and telecom received Rs. 18 billion. The
allocation for passenger amenities has been increased by Rs. 10 billion to Rs. 59.23 billion. (Source: Ministry of Railways) It was
proposed to enhance the metro railway initiatives by encouraging more PPP initiatives, ensuring completion of sanctioned works
and supporting transit oriented development to ensure commercial activity around transit hubs. In addition, dedicated freight corridor
project is on track for completion as per targeted timelines easing up existing railway network for passenger trains. (Source:
http://www.indianrailways.gov.in/railwayboard/view_section.jsp?id=0%2C1%2C304%2C366%2C539)

Quiality of our loan portfolio

As of 30 September 2019, the Issuer’s loan assets, consisted of 60.80% of lease receivables primarily in relation to rolling stock
assets, 2.56% of loans to RVNL and Ircon, and 36.64% of advances against leasing of project assets. As of 30 September 2019, the
Issuer did not have any non-performing assets. Further, the Issuer’s financing targets are determined annually by the Ministry of
Railways based on the annual planned capital outlay contained in the Union Budget of India for Indian Railways. For Fiscal Year
2020, the Ministry of Railways has provided targets for market borrowings from Issuer for funding of rolling stock assets and project
assets, which includes financing of Rs. 284,000 million for rolling stock assets and financing of Rs. 6,310 million for project assets
being executed by RVNL and financing Rs. 264,400 million for project assets through institutional finance. In the event the Issuer
does not have sufficient funds to redeem bonds or repay term loans owing to inadequate cash flows during the Fiscal Year, the
Ministry of Railways is required, under the Standard Lease Agreement, to provide for such shortfall, through bullet payments in
advance prior to maturity of the relevant bonds or term loans. Such payments are required to be adjusted in the subsequent lease
rentals payable under the respective Standard Lease Agreement. However, since the Issuer’s incorporation, the Issuer is yet to take
any such support from the Ministry of Railways for mitigating the Issuer’s liquidity risk. The Issuer believes that the Issuer is able
to maintain the quality of the Issuer’s assets as a result of the Issuer’s arrangement with the Ministry of Railways.

Tax liability of the Issuer
Current tax

The Issuer has decided to exercise the option permitted under section 115 BAA of the Income Tax Act, 1961 as introduced by the
Taxation Laws (Amendment) Ordinance, 2019 dated 20 September 2019. In terms of the aforesaid notification, companies
exercising the option under section 115 BAA of the Income Tax Act, 1961 will be subject to reduced corporate tax rate of 22%
(effective tax rate 25.17% after surcharge and education cess). However, certain exemptions or deductions will have to be foregone.
While previously, the Issuer was paying minimum alternate tax under section 115 JB of the Income Tax Act, 1961 however as the
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Issuer’s taxable income under normal assessment is nil, the Issuer would not be required to pay any tax on exercising the option to
adopt section 115BAA of the Income Tax Act, 1961. Furthermore, the Issuer would also be outside the scope of section 115JB of
the Income Tax Act, 1961 and accordingly, the Issuer will not be required to pay minimum alternate tax with effect from Fiscal
Year 2020. Therefore the Issuer has made no provisions for minimum alternate tax for the six months ended 30 September 2019.

Deferred tax

Deferred tax expense or benefit is recognised on timing differences, which is the difference between taxable income and accounting
income, that originate in one period and are capable of reversal in one or more subsequent periods. Deferred tax assets and liabilities
are measured using the tax rates and tax laws that have been enacted or substantively enacted by the balance sheet date.

Pursuant to circular S.0. 529 (E) dated 5 February 2018 and subsequent amendment through circular dated 2 April 2018
(collectively, the “DTL Circulars™) issued by the Ministry of Corporate Affairs, a government company which is engaged in the
business of infrastructure finance leasing with not less than 75% of its total revenue being generated from business with government
companies or other entities owned or controlled by the Government are exempt from the requirements of provisioning in respect of
Ind AS 22 or Ind AS 12 relating to deferred tax asset or deferred tax liability, respectively. Until the issuance of the DTL Circulars,
the Issuer was making provision for deferred tax liability in terms of the relevant accounting standard. However, pursuant to the
DTL Circulars, the Issuer is not required to make any provision for deferred tax from Fiscal Year 2018.

Goods and Service Tax (“GST”)

Pursuant to the GST Council meeting dated 19 May 2017, the services of leasing of assets (rolling stock assets, including wagons,
coaches and locos) by the Issuer to the Indian Railways has been exempted from the levy of GST through notification No. 12/2017
(Heading 9973), with effect from 1 July 2017.

Government Policy and Regulation

The Issuer’s results of operations and continued growth depend on stable government policies and regulation. The Issuer is wholly-
owned by the Government of India acting through the Ministry of Railways. The Issuer is registered with the Reserve Bank of India
(“RBI”) as a NBFC and is classified under the category of an “Infrastructure Finance Company” under section 45-1A of the RBI
Act, 1934. The Issuer was notified as a “Public Financial Institution” under the Companies Act, 1956 through a notification dated
8 October 1993 issued by the Ministry of Corporate Affairs.

The Issuer is regulated principally by the RBI and is subject to the RBI’s guidelines on the regulation of the NBFC-ND-Sls, which
includes, among other things, matters related to capital adequacy, exposure and other prudential norms. The RBI also regulates the
credit flow by banks to NBFC-ND-SIs and provides guidelines to commercial banks with respect to their investment and credit
exposure norms for lending to the NBFC-ND-Sls.

Earlier, NBFCs which were government companies in terms of the Companies Act, 2013, were exempt from the prudential norms
as prescribed by the RBI for NBFCs. This exemption has since been withdrawn with effect from 31 May 2018. However, the RBI
has granted exemption to the Issuer from asset classification, provisioning and exposure norms to the extent of its exposure to the
Ministry of Railways. Furthermore, the Issuer has been granted exemption by the RBI from credit concentration norms to the extent
of 100% of net owned funds for the Issuer’s exposure to railway entities in which the ownership of the State or Central Government
is at least 51%. Accordingly, the issuer has been complying with the prudential norms prescribed by the RBI for NBFC-ND-SI
except its exposure to sovereign, being the Ministry of Railways. Furthermore, the Issuer has decided to follow the asset
classification and provisioning norms as provided by the RBI for loans, leases or advances to entities other than the Indian Railways,
except for the requirement of provisioning on standard assets.

Additionally, until 31 March 2019, the Issuer, being a government-NBFC, was exempted from the creation and maintenance of
reserve fund as per section 45-1C of the RBI Act, 1934. However, the said exemption was withdrawn by the RBI through notification
no. DNBR (PD) CC.N0.092/0310.001/2017-18 dated 31 May 2018. Accordingly, the Issuer’s reserve fund complies with the
requirements of section 451C of RBI Act, 1934, wherein at least 20% of net profit every year is required to be transferred, before
the declaration of dividend.

The RBI’s regulation of NBFC-ND-SIs may change in the future which may require the Issuer to restructure the Issuer’s activities,
incur additional costs or otherwise affect the Issuer’s business and financial performance. Any change in the regulatory framework
affecting NBFCs and in particular those requiring to maintain certain financial ratios, placement restrictions on securitisation,
accessing funds or lending to financial institutions among others, could affect the Issuer’s results of operations and growth.

Standard Lease Agreement

After the end of every Fiscal Year, the Issuer enters into a Standard Lease Agreement with the Ministry of Railways based on the
standard terms. The Standard Lease Agreement provides for the lease of rolling stock assets delivered into service during the
financial year and the repayment, over a 15 year period, of the principal with an internal rate of return on the lease fixed at a margin
determined between the Issuer and the Ministry of Railways over the average cost of incremental borrowings, which includes the
Issuer’s costs to hedge currency exchange and interest rate fluctuations. The Standard Lease Agreement is applicable with effect
from the commencement of the financial year in which the relevant rolling stock assets was delivered into service. The lease rentals
are payable on a half-yearly basis in advance. The Standard Lease Agreement includes detailed information of the rolling stock
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assets acquired as well as the lease rentals payable by the Ministry of Railways to the Issuer. Lease rentals include the Issuer’s
capital recovery, the average cost of incremental borrowings (which includes the Issuer’s costs to hedge currency exchange and
interest rate fluctuations) and a certain margin agreed between the Issuer and the Ministry of Railways. Furthermore, lease rental is
charged on the assets leased from the first day of the month in which the rolling stock assets have been identified and placed on line
as per the Standard Lease Agreement with the Ministry of Railways from year to year. The Ministry of Railways charges interest
on the value of the assets identified prior to the payments made by Issuer, from the first day of the month in which the assets have
been identified and placed on line to the first day of the month in which the money is paid to the Ministry of Railways. However,
no interest is charged from the Ministry of Railways on the amount paid by the Issuer prior to identification of rolling stock by them.

Under the provisions of the Standard Lease Agreement, financial risks including interest rate and exchange rate variation risk are
either built into the average cost of incremental borrowings or are transferred to the Ministry of Railways allowing the Issuer to earn
a fixed margin over the life of the lease. Risks arising from damage to rolling stock as a result of natural calamities and accidents is
also passed on to the Ministry of Railways. Liquidity risk for the Issuer is also minimised as the Ministry of Railways is required to
make good any shortfall in the funds required by the Issuer to redeem bonds issued on maturity or to repay the term loans. If the
terms of the Standard Lease Agreement were to change in a manner where the Issuer is unable to pass on such risks to the Ministry
of Railways or alternatively, if the Ministry of Railways does not enter into the Standard Lease Agreement with the Issuer in future,
the Issuer’s results of operation and financial condition may be adversely affected.

Competition

The Issuer faces increasing competition from public and private sector commercial banks and from other financial institutions that
provide funding to other public sector entities under administrative control of the Indian Railways. The Issuer’s competitors may
have access to greater and cheaper sources of funding than the Issuer does. Competition in the Issuer’s industry depends on, among
other factors, the ongoing evolution of Government policies, the entry of new participants into the industry and the extent to which
there is consolidation among banks, financial institutions and NBFCs in India. The Issuer’s primary competitors are public sector
infrastructure finance companies, public sector banks, private banks (including foreign banks), financial institutions and other
NBFCs. In addition, since the Issuer is a non-deposit accepting NBFC, it may have restricted access to funds as compared to banks
and deposit-taking NBFCs. Issuer’s ability to compete effectively is dependent on its ability to maintain a low effective cost of
funds. With the growth of the Issuer’s business, the Issuer is dependent on funding from the equity and debt markets and commercial
borrowings. The market for such funds is competitive and the Issuer’s ability to obtain funds on acceptable terms, or at all, will
depend on various factors including the Issuer’s ability to maintain its credit ratings.

Certain Significant Accounting Policies under Ind AS

A summary of the significant accounting policies adopted in the preparation of the financial statements are as given below. These
accounting policies have been applied consistently to all periods presented in the financial statements.

The financial statements have been prepared on the historical cost basis except for certain financial instruments that are measured
at fair values at the end of each reporting period, as explained in the accounting policies below.

Historical cost is the amount of cash or cash equivalents paid or the fair value of the consideration given to acquire assets at the time
of their acquisition or the amount of proceeds received in exchange for the obligation, or at the amounts of cash or cash equivalents
expected to be paid to satisfy the liability in the normal course of business.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation
technique. Fair value for measurement and/or disclosure purpose in these financial statements is determined on such basis except
for, leasing transactions that are within the scope of Ind AS 17, and measurements that have some similarities to fair value but are
not fair value.

Use of estimates

The preparation of financial statements requires management to make judgments, estimates and assumptions that may impact the
application of accounting policies and the reported value of assets, liabilities, income, expenses and related disclosures concerning
the items involved as well as contingent assets and liabilities at the balance sheet date. The estimates and management’s judgments
are based on previous experience and other factors considered reasonable and prudent in the circumstances. Actual results may
differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the
period in which the estimates are revised and in any future periods affected.

In order to enhance understanding of the financial statements, information about significant areas of estimation, uncertainty and
critical judgments in applying accounting policies that have the most significant effect on the amounts recognized in the financial
statements is as under:

a) Formulation of accounting policies
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The accounting policies are formulated in a manner that results in financial statements containing relevant and reliable information
about the transactions, other events and conditions to which they apply. Those policies need not be applied when the effect of
applying them is immaterial.

b) Post-employment benefit plans

Employee benefit obligations are measured on the basis of actuarial assumptions which include mortality and withdrawal rates as
well as assumptions concerning future developments in discount rates, the rate of salary increases and the inflation rate. The Issuer
considers that the assumptions used to measure its obligations are appropriate and documented. However, any changes in these
assumptions may have a material impact on the resulting calculations.

c) Provisions and contingencies

The assessments undertaken in recognizing provisions and contingencies have been made in accordance with Ind AS 37 ‘Provisions,
contingent liabilities and contingent assets’. The evaluation of the likelihood of the contingent events has required best judgment by
management regarding the probability of exposure to potential loss. Should circumstances change following unforeseeable
developments, this likelihood could alter.

d) Income taxes

Significant estimates are involved in determining the provision for income taxes, including amount expected to be paid/recovered
for uncertain tax positions.

Revenue

Issuer’s revenues arise from lease income, interest on lease advances, loans, deposits and investments. Revenue from other income
comprise dividend from investment in equity shares and other miscellaneous income etc.

Rental income from operating lease is recognised on a straight-line basis over the term of the relevant lease. Finance lease income
in respect of finance leases is allocated to the accounting periods so as to reflect a constant periodic rate of return on the net
investment outstanding in respect of the lease.

Interest income from financial assets is recognised when it is probable that the economic benefits will flow to the Issuer and the
amount of income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding
and at the effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the
expected life of the financial asset to that asset’s net carrying amount on initial recognition.

Pre-commencement lease-interest income is determined based on the MOU entered with Ministry of Railways and when it is
probable that the economic benefits will flow to the Issuer and the amount can be determined reliably.

Dividend income is recognized in profit or loss only when the right to receive the payment is established, it is probable that the
economic benefits associated with the dividend will flow to the Issuer, and the amount of the dividend can be measured reliably.

Foreign Currency Transaction
Functional and presentation currency

Items included in the financial statements of entity are measured using currency of the primary economic environment in which the
entity operates (“the functional currency’). The financial statements are presented in Indian rupee (INR), which is entity’s functional
and presentation currency.

Transactions and Balances

Transactions in foreign currencies are initially recorded at their respective functional currency spot rates at the date the transaction
first qualifies for recognition.

Monetary assets and liabilities denominated in foreign currencies are translated at the functional currency spot rates of exchange at
the reporting date.

Differences arising on settlement or translation of monetary items are recognised in profit or loss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange rates at the
dates of the initial transactions. Non-monetary items measured at fair value in a foreign currency are translated using the exchange
rates at the date when the fair value is determined. The gain or loss arising on translation of non-monetary items measured at fair
value is treated in line with the recognition of the gain or loss on the change in fair value of the item.

Where the difference is a pass through the lessee, the amount is received/ reimbursed to the lessee.

Employee Benefits
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Defined contribution plan

A defined contribution plan is a plan under which the Issuer pays fixed contributions into an independent fund administered by the
government/Issuer administrated Trust. The Issuer has no legal or constructive obligations to pay further contributions after its
payment of the fixed contribution.

Defined benefit plan

The defined benefit plans sponsored by the Issuer define the amount of the benefit that an employee will receive on completion of
services by reference to length of service and last drawn salary. Gratuity is in the nature of a defined benefit plan. The liability
recognised in the financial statements in respect of the plan is the present value of the defined benefit obligation net of fair value of
plan assets at the reporting date, together with adjustments for unrecognised actuarial gains or losses and past service costs. The
defined benefit obligation is calculated at the reporting date by an independent actuary using the projected unit credit method.

Actuarial gains and losses arising from past experience and changes in actuarial assumptions are credited or charged to the statement
of Other Comprehensive Income in the period in which such gains or losses are determined.

Other long-term employee benefits

Liability in respect of compensated absences becoming due or expected to be availed more than one-year after the balance sheet
date is estimated on the basis of an actuarial valuation performed by an independent actuary using the projected unit credit method.

Actuarial gains and losses arising from past experience and changes in actuarial assumptions are charged to statement of profit and
loss in the period in which such gains or losses are determined.

Short-term employee benefits

Expense in respect of other short term benefits is recognised on the basis of the amount paid or payable for the period during which
services are rendered by the employee.

Taxation
Tax expense comprises Current Tax and Deferred Tax.
Current Tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘profit before tax’ as reported in the
Statement of Profit and Loss because of items of income or expense that are taxable or deductible in other years and items that are
never taxable or deductible.

The Issuer’s current tax is calculated using tax rates that have been enacted or substantively enacted by the end of the reporting
period.

Current tax is recognised in profit or loss, except when they relate to items that are recognised in other comprehensive income or
directly in equity, in which case, the current tax is also recognised in other comprehensive income or directly in equity respectively.

Minimum Alternate Tax (MAT) under the provision of Income Tax Act, 1961 is recognized as Current Tax in the Statement of
Profit and Loss. Current Tax computed as per the normal provision of Income Tax Act, 1961 is lower than the MAT. Minimum
Alternate Tax (MAT) credit is recognized as an asset only where and to the extent there is convincing evidence that the Issuer will
pay normal income tax during the specified period.

Deferred Tax

Deferred tax is recognized using the balance sheet method, providing for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is measured at the
tax rates that are expected to be applied to temporary differences when they reverse, based on the laws that have been enacted or
substantively enacted by the reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset
current tax liabilities and assets, and they relate to income taxes levied by the same tax authority.

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which the
temporary difference can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is
no longer probable that the related tax benefit will be realized.

Through 31 March 2017

Deferred tax is recognized in profit or loss except to the extent that it relates to items recognized directly in Other Comprehensive
Income or equity, in which case it is recognized in Other Comprehensive Income or equity.

Subsequent to 31 March 2017
84



The Issuer does not recognize deferred tax asset or deferred tax liability because as per Gazette Notification no. S.O. 529(E) dated
5 February 2018 as amended by notification no. S.O. 1465 dated 2 April 2018 issued by Ministry of Corporate Affairs, Government
of India, the provision of Indian Accounting Standards 12 relating to Deferred Tax Assets (OTA) or Deferred Tax Liability (DTL)
does not apply to the Issuer will effect from 1 April 2017.

Property, Plant and Equipment (PPE)

An item of property, plant and equipment is recognized as an asset if and only if it is probable that future economic benefits
associated with the item will flow to the Issuer and the cost of the item can be measured reliably.

Items of property, plant and equipment are initially recognized at cost. Subsequent measurement is done at cost less accumulated
depreciation/amortization and accumulated impairment losses. Cost includes expenditure that is directly attributable to bringing the
asset to the location and condition necessary for it to be capable of operating in the manner intended by management.

When parts of an item of property, plant and equipment have different useful lives, they are recognized separately.

Subsequent expenditure is recognized as an increase in the carrying amount of the asset when it is probable that future economic
benefits deriving from the cost incurred will flow to the enterprise and the cost of the item can be measured reliably.

De-recognition

Property, plant and equipment is derecognized when no future economic benefits are expected from their use or upon their disposal.
Gains and losses on de-recognition of an item of property, plant and equipment are determined by comparing the proceeds from
disposal, if any, with the carrying amount of property, plant and equipment, and are recognized in the statement of profit and loss.

Depreciation

Depreciation on property, plant and equipment has been provided on the straight-line method as per the useful life prescribed in
Schedule 11 to the Companies Act, 2013.

Intangible assets

An intangible asset is recognized if and only if it is probable that the expected future economic benefits that are attributable to the
asset will flow to the Issuer and the cost of the asset can be measured reliably.

Intangible assets that are acquired by the Issuer, which have finite useful lives, are recognized at cost. Subsequent measurement is
done at cost less accumulated amortization and accumulated impairment losses. Cost includes any directly attributable incidental
expenses necessary to make the assets ready for its intended use.

Subsequent expenditure is recognized as an increase in the carrying amount of the asset when it is probable that future economic
benefits deriving from the cost incurred will flow to the enterprise and the cost of the item can be measured reliably.

De-recognition

An intangible asset is derecognized when no future economic benefits are expected from their use or upon their disposal. Gains &
losses on de-recognition of an item of intangible assets are determined by comparing the proceeds from disposal, if any, with the
carrying amount of intangible assets and are recognized in the statement of profit and loss.

Amortization
Software is amortized over 5 years on straight-line method.
Borrowing costs

Borrowing costs consist of interest expense calculated using the effective interest method as described in Ind AS 109 ‘Financial
Instruments’ and exchange differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment
to interest costs.

Borrowing costs that are directly attributable to the acquisition, construction/ development or erection of qualifying assets are
capitalized as part of cost of such asset until such time the assets are substantially ready for their intended use. Qualifying assets are
assets which necessarily take substantial period of time to get ready for their intended use or sale.

When the Issuer borrows funds specifically for the purpose of obtaining a qualifying asset, the borrowing costs incurred are
capitalized. When Issuer borrows funds generally and uses them for the purpose of obtaining a qualifying asset, the capitalization
of the borrowing costs is computed based on the weighted average cost of general borrowing that are outstanding during the period
and used for the acquisition, construction/ exploration or erection of the qualifying asset.

Income earned on temporary investment of the borrowings pending their expenditure on the qualifying assets is deducted from the
borrowing costs eligible for capitalization.
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Capitalization of borrowing costs ceases when substantially all the activities necessary to prepare the qualifying assets for their
intended uses are complete.

All other borrowing costs are recognized as an expense in the year in which they are incurred.
Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks, cash on hand and short-term deposits with an original
maturity of three months or less, which are subject to an insignificant risk of changes in value.

Provisions, contingent liabilities and contingent assets

A provision is recognized if, as a result of a past event, the Issuer has a present legal or constructive obligation that can be estimated
reliably, and it is probable that an outflow of economic benefits will be required to settle the obligation. If the effect of the time
value of money is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects
current market assessments of the time value of money and the risks specific to the liability. When discounting is used, the increase
in the provision due to the passage of time is recognized as a finance costs.

The amount recognized as a provision is the best estimate of the consideration required to settle the present obligation at reporting
date, taking into account the risks and uncertainties surrounding the obligation.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party, the
receivable is recognized as an asset if it is virtually certain that reimbursement will be received and the amount of the receivable
can be measured reliably. The expense relating to a provision is presented in the statement of profit and loss net of any
reimbursement.

Contingent liabilities are possible obligations that arise from past events and whose existence will only be confirmed by the
occurrence or non-occurrence of one or more future events not wholly within the control of the Issuer. Where it is not probable that
an outflow of economic benefits will be required, or the amount cannot be estimated reliably, the obligation is disclosed as a
contingent liability, unless the probability of outflow of economic benefits is remote. Contingent liabilities are disclosed on the basis
of judgment of the management/independent experts. These are reviewed at each balance sheet date and are adjusted to reflect the
current management estimate.

Contingent assets are possible assets that arise from past events and whose existence will be confirmed only by the occurrence or
non-occurrence of one or more uncertain future events not wholly within the control of the Issuer. Contingent assets are disclosed
in the financial statements when inflow of economic benefits is probable on the basis of judgment of management. These are assessed
continually to ensure that developments are appropriately reflected in the financial statements.

Impairment of non-financial assets

The carrying amounts of the Issuer’s non-financial assets are reviewed at each reporting date to determine whether there is any
indication of impairment considering the provisions of Ind AS 36 ‘Impairment of Assets’. If any such indication exists, then the
asset’s recoverable amount is estimated.

The recoverable amount of an asset or cash-generating unit is the higher of its fair value less costs to disposal and its value in use.
In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset. For the purpose of impairment
testing, assets that cannot be tested individually are grouped together into the smallest group of assets that generates cash inflows
from continuing use that are largely independent of the cash inflows of other assets or groups of assets (the “cash-generating unit”,
or “CGU”).

An impairment loss is recognized if the carrying amount of an asset or its CGU exceeds its estimated recoverable amount.
Impairment losses are recognized in profit or loss. Impairment losses recognized in respect of CGUs are reduced from the carrying
amounts of the assets of the CGU.

Impairment losses recognized in prior periods are assessed at each reporting date for any indications that the loss has decreased or
no longer exists. An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable
amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that
would have been determined, net of depreciation or amortization, if no impairment loss had been recognized.

Leases

The determination of whether an arrangement is (or contains) a lease is based on the substance of the arrangement at the inception
of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is dependent on the use of a specific asset or
assets and the arrangement conveys a right to use the asset or assets, even if that right is not explicitly specified in an arrangement.

For arrangements entered into prior to the date of transition, the entity has determined whether the arrangement contain lease on the
basis of facts and circumstances existing on the date of transition.
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A lease is classified at the inception date as a finance lease or an operating lease.
Issuer as a lessor

Leases in which the Issuer does not transfer substantially all the risks and rewards of ownership of an asset are classified as operating
leases. Rental income from operating lease is recognised on a straight-line basis over the term of the relevant lease. Initial direct
costs incurred in negotiating and arranging an operating lease are added to the carrying amount of the leased asset and recognised
over the lease term on the same basis as rental income.

Contingent rents are recognised as revenue in the period in which they are earned.

Leases are classified as finance leases when substantially all of the risks and rewards of ownership transfer from the Issuer to the
lessee. Amounts due from lessees under finance leases are recorded as receivables at the Issuer’s net investment in the leases.
Finance lease income is allocated to accounting periods so as to reflect a constant periodic rate of return on the net investment
outstanding in respect of the lease.

Issuer as a lessee

A lease that transfers substantially all the risks and rewards incidental to ownership to the Issuer is classified as a finance lease.
Finance leases are capitalised at the commencement of the lease at the inception date fair value of the leased property or, if lower,
at the present value of the minimum lease payments. Lease payments are apportioned between finance charges and reduction of the
lease liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are recognised in
finance costs in the statement of profit and loss, unless they are directly attributable to qualifying assets, in which case they are
capitalized in accordance with the Issuer’s general policy on the borrowing costs. Contingent rentals are recognised as expenses in
the periods in which they are incurred. A leased asset is depreciated over the useful life of the asset. However, if there is no reasonable
certainty that the Issuer will obtain ownership by the end of the lease term, the asset is depreciated over the shorter of the estimated
useful life of the asset and the lease term.

Operating lease payments are recognised as an expense in the statement of profit and loss on a straight-line basis over the lease term.
Securitisation of Finance Lease Receivable

Lease Receivables securitised out to Special Purpose Vehicle in a securitisation transactions are de-recognised in the balance sheet
when they are transferred and consideration has been received by the Issuer.

The resultant gain/loss arising on securitization is recognised in the Statement of Profit & Loss in the year in which transaction takes
place.

Lease Receivables assigned through direct assignment route are de-recognised in the balance sheet when they are transferred and
consideration has been received by the Issuer. Profit or loss resulting from such assignment is accounted for in the year of transaction.

Leasing of Railway Infrastructure Assets

In terms of Indian Accounting Standard-17, the inception of lease takes place at the earlier of the date of the lease agreement and
the date of a commitment by the parties to the principal provisions of the lease.

The commencement of the lease term is the date from which the lessee is entitled to exercise its right to use the leased asset. It is
the date of initial recognition of the lease.

As such, in respect of Railway Infrastructure Assets, which are under construction and where the Memorandum of Understanding /
terms containing the principal provisions of the lease are in effect with the Lessee, pending execution of the lease agreement, the
transactions relating to the lease are presented as ‘Advances against Lease of Rly. Infrastructure Assets’.

Dividends

Dividends and interim dividends payable to the Issuer’s shareholders are recognized as changes inequity in the period in which they
are approved by the shareholders’ meeting and the Board of Directors respectively.

Material Prior Period Errors

Material prior period errors are corrected retrospectively by restating the comparative amounts for the prior periods presented in
which the error occurred. If the error occurred before the earliest period presented, the opening balances of assets, liabilities and
equity for the earliest period presented, are restated.

Earnings per share

Basic earnings per equity share is computed by dividing the net profit or loss attributable to equity shareholders of the Issuer by the
weighted average number of equity shares outstanding during the financial year.

87



Diluted earnings per equity share is computed by dividing the net profit or loss attributable to equity shareholders of the Issuer by
the weighted average number of equity shares considered for deriving basic earnings per equity share and also the weighted average
number of equity shares that could have been issued upon conversion of all dilutive potential equity shares.

Statement of Cash Flows
Statement of cash flows is prepared in accordance with the indirect method prescribed in Ind AS 7 ‘Statement of cash flows’.
Operating Segments

The Managing Director (MD) of the Issuer has been identified as the Chief Operating Decision Maker (CODM) as defined by Ind
AS 108, “Operating Segments”.
