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INDIAN RAILWAY FINANCE CORPORATION LIMITED
Chairman’s Statement

Dear Shareholders,

It gives me great pleasure to welcome you all to the Thirty Third Annual General meeting
of your company, Indian Railway Finance Corporation Limited (IRFC). We, as IRFC, have
come a long way, in the service of the nation by supporting developmental needs of the
Indian Railways. The audited accounts of your company for the year ended 31st March,
2020, along with the Director’s Report and its accompaniments are with you. I trust [ have
your consent to take them as read.

[ am delighted to share that the financial year 2019-20 has been a landmark and an
eventful year, wherein the cumulative funding to the railway sector crossed a
monumental figure of INR 3.39 lakh crore. The Company has met the highest ever annual
borrowing target of Rs.70,471.96 crore mandated by the Ministry of Railways (MoR)
during the FY 2019-20, registering a year-to-year growth of more than 34%, that is
further complemented with the reduced cost of financing (from 8.20% in 2018-19 to
7.37% in 2019-20) to MoR. Our company unwaveringly has been true to its vision of
establishing itself as a pivotal & premier financial services company for meeting, in the
most competitive manner, the gamut of developmental requirements of Ministry of
Railways for its Rolling Stocks Assets, Project Assets, as well as Projects of National
Importance. Over the past three decades, we have evolved as a key player for investment
in the Railways’ Infrastructure.

There has been an impressive increase of 67% in the net worth of the company as
compared to the previous year, that now stands at INR 30,962.43 crore. This is primarily
attributed to the reversal of Deferred Tax Liability pursuant to the recent clarification
issued by the Ministry of Corporate Affairs after consistent follow-ups and efforts.
Further, highlighting the accolades, our performance vis-a-vis the targets set out in the
MoU for the year 2019-20, the Company is expected to be accorded ‘Excellent’ grading
from the Department of Public Enterprises (DPE). [ am immensely proud of what we have
accomplished together, this past year and I am even more zestful about the opportunities
ahead.

Before, I share further light on our Company’s accomplishments and an account of our
Company’s financial performance during the year, I would like to recapitulate briefly,
some of the important developments and trends, both globally and nationally, that have
a bearing on the performance and prospects of our Company.

Economic Overview:

The year 2019 was a difficult year for the global economy with world output growing at
its slowest pace of 2.9%, since the global financial crisis in 2009, declining from a subdued
3.6 per cent in 2018 and 3.8 per cent in 2017. Amidst the weak global environment of



manufacturing, trade and demand, the Indian economy too experienced a slowdown in
growth.

The GDP growth rate in 2019-20 was 4.2%, as compared to 6.1% in 2018-19. In 2020-21,
India’s GDP growth rate was expected to be in the range of 6.0%-6.5%. However, due to
the ongoing pandemic and its adverse impact on the national as well as global economy,
the GDP is now anticipated to contract to unprecedented levels.

Nevertheless, India aspires to become a $5 trillion-dollar economy by 2025, that has
invited planning for targeted interventions aimed at strengthening the trust in the market
with pro-business policies, raising capital expenditure (and reducing revenue
expenditure), that leads to asset creation. India has also jumped from 142 in 2014 to 63
in 2019, in ‘ease of doing business’ rankings.

The Monetary policy remained accommodative in 2019-20. The Reserve Bank of India
changed its monetary policy stance to accommodative in order to give a boost to growth
and the repo rate was cut by 110 basis points in four consecutive Monetary Policy
Committee meetings in the financial year. Liquidity conditions were tight for initial two
months of 2019-20; but subsequently, it has remained comfortable. The financial flows
to the economy however, remained constrained as credit growth declined for both banks
and Non-Banking Financial Corporations, on account of lower investment growth and
rising NPAs. The interest rate has turned more benign and there is huge liquidity in the
system due to monetary stimulus announced by RBI with Repo Rate cut by 115 bps
during the current fiscal and infusion of additional liquidity through announcement of
Targeted Long Term Repo Operations (TLTRO).

During the first half of 2019-20, the 10- year benchmark G-Sec yield mostly softened,
tracking subdued crude oil prices, surplus liquidity, and four consecutive policy rate cuts.
Thereafter, it largely followed a downward trend, attributed to change in monetary policy
stance of the U.S. Fed (on global growth concerns and ongoing trade tensions), easing of
liquidity condition of the banking system, consecutive policy rate cuts by the RBI, along
with change of stance from neutral to accommodative. The ‘Special Open Market
Operation’ by RBI, which means purchase of long-term securities and simultaneous sale
of short-term securities helped bring down the yield slightly on 10-year G-Secs. This is
expected to bring down the term premium by reducing the differential between the long
and short-term bond yields. Reflecting the market sentiment, the 10-year benchmark
Government yield averaged at 6.64% in the year 2019-20, as against 7.72% in the year
2018-19.



Railway Sector:

The Indian Railway system has played a pivotal role in our country’s economic progress
by transporting a high level of passenger and freight in an energy efficient & cost-effective
manner, throughout its vast territory and thereby integrating markets, connecting
communities, enabling productive investments and job creation.

Rising incomes and populations in developing & emerging economies, like ours, where
cities are growing exponentially, are set to lead to a strong demand for more efficient,
faster & cleaner transport. Growing economies also drive demand growth in freight,
wherein higher incomes sharply increase the demand for rapid delivery of higher value
and lighter goods. The strategic importance and advantage of railways aided by
additional investments in rail infrastructure & technological innovations, makes Indian
Railways a propeller for such necessitated growth.

Consequently, there has been a consistent increase in Government’s resolve for increased
developmental expenditure for railways and the Annual Plan outlay of 2019-20 was
pegged at INR 1,60,176 crore. In 2020-21, the Railways’ Operating Ratio is estimated to
be 96.2%. This is marginally better than the revised estimates of 2019-20 at 97.4%.

Furthermore, the positive externalities and the multiplier effect of investment in
Infrastructure for economic growth is a well acknowledged and established fact. India, in
its vision to achieve a GDP of $5 trillion by 2024-25, needs to spend about 100 lakh crore,
over these years on infrastructure. And it plans to do so, under its ambitious National
Investment Plan (NIP), of which Railways has a sizeable share of around 13%. NIP will
enable well-prepared infrastructure projects that in turn will create jobs, improve ease
of living, and provide equitable access to infrastructure for all, thereby making growth
more inclusive. NIP also intends to facilitate supply side interventions in infrastructure
development to boost short-term as well as the potential GDP growth. Improved
infrastructure capacities are also expected to drive competitiveness of the Indian
economy.

Contribution to Railway Capital Outlay:

Over the last three decades of our Company’s existence, it has played a significant role in
supporting the capacity enhancement of the Indian Railways, by financing a notable
proportion of its annual plan outlay.

The Company has met the highest ever annual borrowing target of Rs.70,471.96 Crore
mandated by the MoR during the FY 2019-20. The single year annual borrowing target
during the period from 2014-15 to 2019-20 has gone up by around 5.4 times from
Rs.11,044 Crore in 2014-15 to Rs.70,471.96 crore in 2019-20, achieving a CAGR of around



45% in the last five years ending March 2020, as against a CAGR of 12.08%, since
inception (1987-88) till 2013-14.

The borrowing target of Rs.70,471.96 Crore comprised Rs.32,624 Crore for funding
Rolling Stock Assets, Rs.33,940 Crore for financing Railway Projects under EBR-IF,
Rs.2500 Crore for funding National Railway Projects and Rs.1407.96 crore for meeting
the debt financing needs of RVNL. The share of IRFC in the Annual Plan Outlay of Indian
railways has increased to 44% in 2019-20, and has seen an increase of 13%, as compared
to the share of the preceding year.

Our company owns more than 80% of Indian Railways’ Rolling Stock fleet, comprising
11,332 locomotives, 64,642 passenger coaches, 2,41,082 freight wagons and 85 cranes &
track machines, valued at INR 2.28 lakh crore, of which rolling stock assets worth INR
33,544.11 crore were acquired in 2019-20.

Additionally, the cumulative funding made by IRFC to the Rail Sector since its inception
to the end of 31 Mar, 2020, is of the order of Rs.3.39 lakh crore, out of which Rs.2.33 lakh
crore has been funded during the period from 2014-15 to 2019-20, constituting about
69% of its overall contribution. Further, your Company cumulatively has funded a sum of
Rs. 93,655.49 Crore for Railway Projects under EBR-IF to the end of March, 2020.

Operational and Financial Performance during 2019-20:

[ would now like to share with you some of the highlights of your Company’s performance
since the last Annual General Meeting held in September, 2019. Your Company was
mandated highest ever single year borrowing target of Rs. 70,471.96 Crore, including
financing of Rolling stock to the extent of Rs 32,624 Crore, financing of Railway Projects
under EBR-IF to the tune of Rs. 33,940 Crore, meeting the debt financing requirements
of RVNL amounting to Rs. 1407.96 crore and financing of National Projects amounting to
Rs. 2500 crore by MoR. Your Company successfully met the aforesaid targets by
transferring the required amount of funds before the closure of the fiscal.

The entire requirement of funds was met out of a mix of borrowings both from the
domestic and international financial markets. The borrowings made during the year
include Taxable Bonds worth Rs.30,095.73 crore (LIC Bonds Rs.4300 crore), External
Commercial Borrowings (ECB) of Rs.13,783.85 Crore at exchange rate prevailing on the
draw down date, Rupee Term Loans of Rs.25,745.13 Crore and 54EC bonds of Rs.847.25
crore. The weighted average cost and tenor of the pool of borrowings made by the
Company during the year 2019-20 remained at 7.37% (semi-annual) as against 8.20%
(semi Annual) during the previous year 2018-19, thus registering a decline of 83 bps
over previous year, which in turn, has reduced the cost to MoR.

The interest rate remained benign during the major part of the year, due to change in
monetary policy stance from calibrated tightening to neutral, in Feb, 2019 and then to



accommodative from June, 2019. During the period up to Dec, 2019, policy repo rate was
cumulatively cut by 135 bps. However, during the latter part of the year, the market
remained highly volatile due to the pandemic COVID-19, which led to unprecedented
liquidity crunch, temporary spike in the interest rate and widening of corporate spreads.
In spite of the fact that your Company was mandated a mammoth final borrowing target
in excess of Rs.70,000 Crore and upward revision in the mandate from the original target
of Rs.55,471 Crore was communicated to the Company only towards the end of the
financial year, the Company had to manoeuvre its borrowing programme meticulously in
an adverse macroeconomic environment, which helped maintain its unflinching
commitment to making funds available to the Railways, at the most competitive possible
pricing.

Your Company constantly diversifies its borrowing portfolio to meet the target of
borrowings mandated by MoR, which helps it to raise higher volume of funds at
competitive rates and terms. It was able to do so, due to constant monitoring of the
markets, proper timing of borrowing, appropriate selection of instruments and strong
confidence reposed by domestic and overseas investors in your Company. This has led to
minimisation of the cost of borrowings and in turn has reduced the cost to MoR.

In its endeavour towards further diversification of its borrowing portfolio, your Company
upgraded its Euro Medium Term Note (EMTN) programme to Global Medium Term Note
(GMTN) Programme which facilitated its maiden issuance of bonds under Rule 144A /
Reg S route. The bonds under the GMTN Programme were issued in two tranches of USD
700 Million and USD 300 Million with tenor of 10 years and 30 years, carrying coupon of
3.249% (Benchmark US Treasury plus 160 bps) and 3.95% (Benchmark US Treasury plus
184 bps), respectively. These were considered as benchmark deals from India. The
coupons obtained by your Company were one of the lowest amongst the issuances, during
2019-20. Besides, the 30-year tenor issuance was the maiden issue by an Indian CPSE.
Further, IRFC had raised a sum of USD 300 Million through 10-year USD Dollar
denominated loan from SBI at an All-in-cost of 150 bps over 6 M USD LIBOR. IRFC is the
first CPSE in recent years to tap the domestic capital market with 15-year bond issuance
and raised an aggregate sum of Rs. 6682.60 Crore. Further, after constant effort,
Multilateral Investment Guarantee Agency (MIGA), a subsidiary of the World Bank,
accorded their in-principle approval for extending guarantee to the extent of USD 1
Billion to your Company for its foreign currency borrowing up to 15-year tenor. This
would help your Company in the credit enhancement and enable it to raise foreign
currency loans with longer tenors of up to 15 years. Your Company was the first entity in
India to be accorded this guarantee under the Non-Sovereign window by MIGA.

[ am happy to report that your Company continues to enjoy the highest credit rating from
the three leading domestic credit rating agencies. During the financial year 2019-20, the
Company’s long-term domestic borrowing programme was awarded the highest credit
rating of “CRISIL AAA/Stable”, “[ICRA] AAA (Stable)” and “CARE AAA [Triple A]” by



CRISIL, ICRA and CARE respectively. The Company also got its short-term borrowing
programme rated, obtaining the highest rating of “CRISIL A1+”, “[ICRA] A1+”, and “CARE
A1+ [A One Plus]” by CRISIL, ICRA and CARE. Further, During the financial year 2019-20,
three international credit rating agencies - Standard & Poor’s, Fitch and Moody’s - have
awarded “BBB- with Stable Outlook”, “BBB- with Negative Outlook” and “Baa3 with
Negative Outlook” ratings respectively, to your Company. Besides, the Company obtained
an issuer specific credit rating of “BBB+ with Stable Outlook” from Japanese Credit Rating
Agency. Each of the four credit ratings is equivalent to India’s sovereign rating, and is of
investment grade.

I now turn to the financial performance of your Company. Even if the entities operating
in the financial sector have remained under tremendous stress, IRFC continued to exhibit
healthy financial performance for FY 2019-20. Revenue of your Company has increased
by Rs. 2,704.86 crore from Rs. 11,133.60 crore in 2018-19 to Rs.13,838.46 crore in 2019-
20 showing a growth of 24.29%., Profit before Tax (PBT) of your Company for the year
ending 31st March 2020, was Rs. 3,692.42 crore as compared to Rs. 2,901.58 crore for
the previous year, registering a growth of 27.26%. and Profit after Tax (PAT) for the year
ending 31st March, 2020 was Rs 3,692.42 crore, which is the same as Profit Before Tax
(PBT), as the Company has not made any provision for tax in its books, pursuant to its
decision to exercise the option of lower tax rate permitted u/s 115BAA of the Income Tax
Act, 1961, as introduced by the Taxation Laws (Amendment) Ordinance, 2019, dated 20th
September, 2019. The Company’s taxable income was nil and it did not have to pay
Minimum Alternate Tax (MAT) with reference to its Book Profit. MAT payable u/s 115 |JB
was outside the ambit of the newly introduced 115 BAA. Thus, on adoption of Section 115
BAA of the Income Tax Act, 1961, the Company was outside the scope and applicability of
MAT provisions and there was a zero-tax liability in the financial year 2019-20. Thus, the
Profit After Tax for the year ending 31st March, 2020 was Rs.3,692.42 Crore, as compared
to Rs. 2,254.75 crore for the previous year, up by an impressive 63.76%. This has enabled
the Company to augment its net worth and improve the D/E ratio.

Memorandum of Understanding:

The Members are aware that your Company enters into a Memorandum of Understanding
(MOU) with the Ministry of Railways each year, which sets out the financial performance
and efficiency parameters. Based on the actual achievements vis-a-vis the parameters set
out in the MOU, the performance of your Company is evaluated. Your Company’s
performance has since been rated ‘Excellent’ with a score 0f 91.82 (Excellent) for the year
2018-19. Your Company is likely to secure Excellent rating for the year 2019-20 also.

CSR Activities:

As a responsible corporate citizen, your Company attaches high importance to activities
related to Corporate Social Responsibility (CSR) and has strictly adhered to the relevant
provisions of the Companies Act, 2013, in this regard. During the year 2019-20, the
Company was required to spend Rs. 50.52 crore, being 2% of its average net profits of the



last three years, on CSR activities, against which the Company has disbursed a sum of Rs.
34.10 crore and the balance amount of Rs 16.42 crore would be disbursed on receipt of
claims from the implementing agencies in future. The Company was committed to
Education and Health care, as the theme for focused intervention, as mandated by
Department of Public Enterprises.

Corporate Governance:

Your Company strives to maintain the highest standards of corporate governance and has
adhered to the guidelines laid down by the law and various regulatory bodies. Your
Company is adhering to the ‘Guidelines on Corporate Governance for Central Public
Sector Enterprises. Your Company’s Non-Convertible Debt Securities are listed on the
stock exchanges and Company has complied with Chapter V of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Human Resources:

Performance level of your Company has been consistently high, despite the fact that it
consciously maintains a very lean workforce reflected in its low overhead to turnover
ratio of around 0.10%.

In order to further strengthen the Organization Structure for coping with the additional
workload due to manifold increase in the annual borrowing target mandated by MOR and
significant increase in the compliance requirements in the aftermath of implementation
of the Companies Act, 2013, SEBI (LODR) Guidelines, migration to IND-AS and
introduction of GST, the Company got a study conducted by the Management
Development Institute (MDI), Gurugram. Besides, the IPO and listing of its equity shares
are slated to take place shortly, which in turn, is expected to make the compliance process
more stringent. Based on the report submitted by MDI, the Company is planning to
increase the employee strength suitably in a phased manner to meet the new challenges.

High levels of efficiency exhibited by the Company’s dedicated workforce would not have
been possible, but for the Company laying deep emphasis on upgrading skills of its
employees and keeping them abreast of latest developments and industry practices. The
Company is committed to enhancing the professional expertise of all its employees. As a
matter of general practice, the Company relies on training programmes, involving
assessment of training needs and providing necessary inputs to Company personnel,
including through customised training programmes.

Way Ahead:

Gol, in its Vision to achieve the GDP of $5 trillion by 2024-25, needs to spend about 100
lakh crore, over this period, on infrastructure and it plans to do so under its ambitious
National Investment Plan (NIP), of which Railways has a sizeable share of around 13%.
NIP will enable well-prepared infrastructure projects, that in turn, will create jobs,
improve ease of living, and provide equitable access to infrastructure for all, thereby



making growth more inclusive. NIP also intends to facilitate supply side interventions in
infrastructure development, to boost short-term as well as the potential GDP growth.
Improved infrastructure capacities are also expected to drive competitiveness of the
Indian economy.

For the current fiscal, your Company has been assigned the annual borrowing target at
Rs. 58,000 crore, which includes Rs. 29,300 crore for funding of Rolling Stock assets and
funding of Railway projects through Institutional Finance to the extent of Rs.28,000 crore.
A target of Rs. 700 crore for meeting the debt funding requirements of RVNL has also
been given.

As reported in the last meeting, Government of India (Gol) in the Union Budget for the
year 2017-18, had proposed listing of IRFC’s shares. Accordingly, Gol had proposed offer
for sale of 5% of its present holdings and your Company has also planned additional
issuance of equity through Initial Public Offerings (IPO). Your Company filed DRHP with
SEBI, NSE and BSE on 17th January 2020 and UDRHP was filed on 6th of March 2020. At
the High-Level Committee Meeting, held on 9th March 2020, it was decided to put on hold
the ongoing IPO, due to unfavourable market condition, because of COVID 19 pandemic
and other global and domestic market issues.

[ am confident that the intellectual and managerial capabilities, the available skill sets and
the ingenuity of the team shall prove equal to the task and ensure all round excellence in
the coming years.
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Indian Railway Finance Corporation Limited
CIN - U65910DL1986G0I1026363
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Lodhi Road , Pragati Vihar, New Delhi, Delhi 110003
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No.: IRFC/33rd AGM /2020 25t September, 2020
NOTICE

Notice is hereby given that the 33rd Annual General Meeting of the Indian Railway
Finance Corporation Limited will be held on Wednesday the 30t September, 2020,
at 3.00 p.m. at registered office of the Company at UG - Floor, East Tower, NBCC
Place, Bhisham Pitamah Marg, Lodhi Road , Pragati Vihar, New Delhi, Delhi 110003
to transact the following business :-

Ordinary Business

1. To receive, consider and adopt the Audited Financial Statements for the year

ended 315t March, 2020 together with the Reports of the Directors and Auditors
thereon.

2. To declare dividend on equity shares for the financial year ended 315t March,
2020.

Special Business

3. To consider and, if deemed fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution: -

RESOLVED THAT pursuant to Section 142 of the Companies Act, 2013, the Board
of Directors of the Company be and are hereby authorized to fix a suitable
remuneration for the Statutory Auditors of the Company from time to time as
may be mutually agreed upon between the Board of Directors and the Statutory
Auditors of the Company on their appointment by the Comptroller & Auditor
General of India (C&AG).
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4. To consider and, if deemed fit, to pass with or without modification(s), the

following resolution as an Ordinary Resolution: -

"RESOLVED THAT Shri Amitabh Banerjee (DIN 03315975), Managing Director
who was co-opted as an Additional Director designated as Managing Director of
the Company by the Board of Directors under Section 161 of the Companies Act,
2013 and who holds office upto the date of this Annual General Meeting be and
is hereby appointed as the Chairman & Managing Director of the Company.”

. To consider and, if deemed fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution: -

"RESOLVED THAT Ms Shelly Verma (DIN 07935630), Director Finance who was
co-opted as an Additional Director designated as Director Finance of the
Company by the Board of Directors under Section 161 of the Companies Act,
2013 and who holds office upto the date of this Annual General Meeting be and
is hereby appointed as the Director Finance of the Company.”

. To consider and, if deemed fit, to pass with or without modification(s), the
following resolution as a Special Resolution :-

“RESOLVED THAT pursuant to the provisions of Section 14 and any other
applicable provisions of Companies Act, 2013 read with Rules thereunder
(including any statutory modifications or re-enactment thereof, for the time being
in force), subject to the approval of the members of the Company, the consent of
the Board of Directors of the Company be and is hereby accorded for alteration of
Articles of Articles of Association of the Company in the manner set out herein
below:

The existing Article No 150, 221 & 269 are replaced with the new Articles in the
Articles of Association of the Company.

The existing Article No 150, 221 & 269 are replaced with the new Articles in the
Articles of Association of the Company.

Existing Article New Article

Article 150 Article 150

Save as otherwise provided herein, the | The quorum for the General Meetings
quorum for the General Meetings shall be | shall be as provided in the Act.

as provided in Section 103 of the Act.
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However, one of the requisite member
will always be a representative of the
President, in the quorum.

Article 221

The Directors shall be paid
remuneration as the President may, from
time to time determine.

such

Article 221

The Directors shall be paid such
remuneration as the President may,
from time to time determine.
However, the Company may fix the
sitting fees for their Independent
Directors  within  the  ceiling
prescribed in the Act.

Article 269

269. Without prejudice to the generality
of the above provisions, the Board of
Directors shall reserve for the decision of
the President any matter relating to:

(a) Appointment, which term will include
initial appointment, extension in service
and re-employment of personnel who
have attained the age of 60 years on a pay
(including pension and pensionary
equivalent of retirement benefits) as per
Government Guidelines.

(b) Appointment of any foreign national
to any post in the Company.
(c) Any programme of capital expenditure
for an amount which exceeds Rs. 4 crores
in each case. However, in regard to the
sanction of expenditure on township,
residential quarters etc. this limit shall be
Rs. 50 lakhs only.

(d) Issue of debentures.

(e) Winding up of the Company.

(f) Sale, lease or disposal of any property
having an original book value of Rs. 10
lakhs and
(g) The
company.

above.

formation of a subsidiary

Article 269

269. Without prejudice to the
generality of the above provisions,
the Board of Directors shall reserve
for the decision of the President any
matter relating to:
(a) Appointment, which term will
include initial appointment, extension
in service and re-employment of
personnel who have attained the age
of 60 years on a pay (including
pension and pensionary equivalent of
retirement  benefits) as per
Government Guidelines.

(b) Appointment of any foreign
national to any post in the Company.
(c) Any programme of capital
expenditure for an amount exceeding
the fiduciary powers of the Board.

(d) Winding up of the Company.

(e) Sale, lease or disposal of any
property having an original book
of above Rs. 50 crores
(f) The formation of a subsidiary

value

company.
(g) Revenue Budget of the Company
in case there is an clement of deficit
which is proposed to be met by
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(h) Company's Five Year and Annual
Plans for Development and Capital
Budgets.

(i) Revenue Budget of the Company in
case there is an clement of deficit which is
proposed to be met by obtaining funds
from Central Government.
(j)) Agreement involving  foreign
collaboration proposed to be entered into
by the Company.

(k) Purchases and contracts of a major
nature involving substantial capital outlay
which are in excess of the powers vested
in the Company.
() Withdrawal of an existing service.
(m) Fixation, modification, increase or
reduction in tariff for
telecommunications services provided by
the Company to the user.

No action shall be taken by the Company
in respect of any proposal or decision of
the Board reserved for the approval of the
President until his approval to the same
has been obtained. The president shall
have the power to modify such proposals
or decision of the Board.

obtaining funds from Central
Government.

(h) Agreement involving foreign
collaboration proposed to be entered
into by the Company.
(i) Purchases and contracts of a major
nature involving substantial capital
outlay which are in excess of the
powers vested in the Company.
No action shall be taken by the
Company in respect of any proposal
or decision of the Board reserved for
the approval of the President until his
approval to the same has been
obtained. The president shall have
the power to modify such proposals

or decision of the Board.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to
take all the requisite, incidental, consequential steps to implement the above
resolution and to perform all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, any question, query, or doubt that may arise
in this regard, and to execute/publish all such notices, deeds, agreements, papers
and writings as may be necessary and required for giving effect to this resolution.”
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7. To consider and, if deemed fit, to pass with or without modification(s), the

following resolution as a Special Resolution :-

“RESOLVED THAT pursuant to the provision of Section 61(1) (a) of the Companies
Act, 2013, consent of the Company be and is hereby accorded for increasing the
Authorized  Share  Capital of the Company from the present Rs.
15,000,00,00,000/- (Rupees Fifteen Thousand Crore) divided into 1500,00,00,000
(Fifteen Hundred Crore) Equity Shares of Rs. 10/- (Rupees Ten) each to
25,000,00,00,000/- (Rupees Twenty Five Thousand Crore) divided into
2500,00,00,000 (Two Fifty Hundred Crore) Equity Shares of Rs. 10/- (Rupees Ten)
each.

RESOLVED FURTHER THAT the existing Clause V of the Memorandum of
Association of the Company be and is hereby substituted by the following :-

CLAUSEV SHARE CAPITAL

The Authorized Share Capital of the Company is Rs. 25,000,00,00,000/- (Rupees
Twenty Five Thousand Crore) divided into 2500,00,00,000 (Two Fifty Hundred
Crore) Equity Shares of Rs. 10/- (Rupees Ten) each, with power to increase, modify
and reduce or consolidate or re-classify the share capital of the Company and to
divide the shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified, or special rights,
privileges or conditions as may determined under the provisions of the Companies
Act 2013(including any statutory modifications or re-enactment thereto) or any
other applicable Act(s), Rule(s) and Regulation(s) etc

. To consider and, if deemed fit, to pass with or without modification(s), the
following resolution as a Special Resolution :-

“RESOLVED THAT subject to the approval of the shareholders of the Company and
pursuant to the relevant provisions of the Companies Act, 2013 (including any
statutory modification(s) or amendments, modifications or re-enactment thereof,
for the time being in force) and the rules framed thereunder, (the “Companies Act,
2013") , as amended, the Securities Contracts (Regulation) Act, 1956, as amended
(“SCRA”™), and the rules framed thereunder, the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (“SEBI ICDR Regulations”), Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
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and other applicable law, regulations and guidelines issued by the Securities and
Exchange Board of India (“SEBI”), other applicable laws, rules, regulations, policies
or guidelines, including the rules, regulations, guidelines, notifications and
circulars (collectively “Applicable law”), if any, prescribed by the Government of
India, the Department for Promotion of Industry and Internal Trade (“DPIIT”), the
Reserve Bank of India (“RBI”), SEBI, the Registrar of Companies, National Capital
Territory of Delhi and Haryana (“RoC”), the stock exchanges where Equity Shares
are proposed to be listed (“Stock Exchanges”) or any other competent authority
(collectively, the “Regulatory Authorities”), from time to time, to the extent
applicable, and in accordance with the provisions of the Memorandum and Articles
of Association of the Company and subject to approvals, consents, permissions and
sanctions as might be required from the Regulatory Authorities and other third
parties, and subject to such conditions as might be prescribed by them while
granting such approvals, consents, permissions and sanctions and which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the
“Board”, which term shall be deemed to include the IPO Committee), the consent
and approval of the members of the Board and is hereby granted for an initial
public offering of up to an aggregate of 1,782,069,000 equity shares of the
Company and the Board be and is hereby authorized to create, offer, issue and allot
up to 1,782,069,000 equity shares of the Company of face value of 10 (Rupees
ten) each (“Equity Shares”), by way of a fresh issuance of up to 1,188,046,000
Equity Shares (the “Fresh Issue”) and an offer for sale of up to 594,023,000 Equity
Shares (“Offer for Sale”) as approved by the President of India, acting through the
Ministry of Railways, Government of India (“Selling Shareholder”), (the Fresh
[ssue, along with the Offer for Sale referred to as the “Issue”).

The Issue shall be made at a price to be determined, in accordance with the book
building process or any other method as may be prescribed by the SEBI ICDR
Regulations for cash and at such premium / discount, as applicable, as the Board
deems fit (provided that such number of additional equity shares to the extent of
up to 10% of the net offer to the public may be issued, allotted and transferred as
may be required for the purposes of rounding off, in terms of the SEBI ICDR
Regulations).

RESOLVED FURTHER THAT in accordance with Applicable law, the Issue may
include, without limitation, issue, transfer and allotment of Equity Shares to a
stabilizing agent pursuant to a green shoe option, if any, in terms of the SEBI ICDR
Regulations and reservation of a certain number of Equity Shares to be offered to
such person or persons, who may or may not be the members of the Company and
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as the Board may at its discretion decide in consultation with the Selling
Shareholder (to the extent applicable) and the book running lead managers so
appointed (“BRLMs”) and as may be permissible under Applicable law. The consent
of the shareholders of the Company is accorded to the Issue, transfer and allotment
of the Equity Shares not exceeding 15% (fifteen percent) of the total Issue or such
other percentage as may be decided by the Board in accordance with the
provisions of the SEBI ICDR Regulations to the stabilization agent appointed for
such purpose by the Board and the Board be and is hereby authorised on behalf of
the Company to take all actions and do all such acts, deeds matters and things for
complying with the applicable regulatory requirements, including inter alia
negotiate, finalise and execute any agreement or document, and any amendments,
supplements, notices or corrigenda thereto, with the stabilizing agent, and/ or any
other entity as required or necessary, open any accounts including the “Special
Accounts for Green Shoe Option shares” of the Company or the “Green Shoe Option
Demat Account” or the “Special accounts for Green Shoe Option Proceeds” of the
Company or the “Green Shoe Option Bank Account”, notify any authority or person
and seek any approval or consent as required or necessary, give directions or
instructions and do such acts, deeds, matters and things that the Board may, from
time to time, in consultation with the book running lead managers, think proper or
desirable, and settle any question, difficulty, or doubt that may arise with regard to
or in relation to the foregoing.

RESOLVED FURTHER THAT the Issue may be made to foreign investors such as
registered foreign institutional investors and their sub-accounts, registered foreign
portfolio investors, alternative investment funds, foreign venture capital investors,
qualified foreign investors, non-resident Indians, as well as state industrial
development corporations, venture capital funds, insurance companies registered
with the Insurance Regulatory and Development Authority, insurance funds set up
and managed by army, navy, air force of the Union of India, insurance funds set up
and managed by the Department of Posts, systemically important non-banking
financial companies, scheduled commercial banks, provident funds, pension funds,
national investment fund, trusts/societies registered under the Societies
Registration Act, 1860, Indian and/or multilateral and bilateral development
financial institutions, mutual funds, employees and/or workers of the Company, in
or out of India, Indian public, bodies corporate, any other company/companies,
private or public or other body corporate(s) or entities whether incorporated or
not, and such other persons, including high net worth individuals, retail individual
bidders or other entities, in one or more combinations thereof and/or any other
categories of investors as may be permitted under Applicable law, whether they be
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holders of Equity Shares or not, in a manner, and on the terms and conditions as
the Board may in its discretion, in consultation with the Selling Shareholder (to the
extent applicable) and the BRLMs, decide including the price at which the Equity
Shares are to be issued, at par or at premium or at discount for any category of
investors or transferred for cash as determined by the book building process in
accordance with the provisions of the SEBI ICDR Regulations or other
considerations that the Board may, in consultation with the Selling Shareholder (to
the extent applicable) and the BRLMs, deem fit.

RESOLVED FURTHER THAT the Issue Price, including the premium per Equity
Share to be determined through the book building process, in the manner, and on
the terms and conditions as the Board may, in its absolute sole discretion, decide,
in consultation with the Selling Shareholder and the BRLMs, whether the price at
which the Equity Shares are to be issued, at par or at premium and whether for
cash or other consideration, including discount for any category of investors, as
permitted under Applicable laws, and the decision to determine the category or
categories of investors to whom the offer, issue and allotment/ transfer shall be
made to the exclusion of all other categories of investors on such terms and
conditions as may be finalized by the Board, in consultation with the Selling
Shareholder and the BRLMs, and that the Board may finalize all matters incidental
thereto as it may in its absolute discretion think fit and to list the equity shares on
the stock exchanges as may be decided by the Board from time to time.

RESOLVED FURTHER THAT the Equity Shares so allotted or transferred in the
Issue (including pursuant to any Reservation or green shoe option) shall be subject
to the Memorandum of Association and the Articles of Association of the Company
and shall rank pari-passu in all respects with existing Equity Shares, including
rights in respect of dividend.

RESOLVED FURTHER THAT subject to Applicable law, the Equity Shares allotted or
transferred pursuant to the Issue be listed on the Stock Exchanges and the Board
be and is hereby authorized on behalf of the Company to seek listing of any or all of
such Equity Shares on one or more stock exchanges in India.

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions,
the Board on behalf of the Company, shall have the power and the authority to
execute and deliver any and all other documents, papers or instruments and to do
or cause to be done any and all acts or things as may be necessary, appropriate or
advisable in order to carry out the purposes and intent of the foregoing resolutions
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for the Issue; and any such documents so executed and delivered or acts and things
done or caused to be done shall be conclusive evidence of the authority of the
Company in so doing and any such document so executed and delivered or acts and
things done or caused to be done prior to the date hereof are hereby ratified,
confirmed and approved as the act and deed of the Company, as the case may be.

RESOLVED FURTHER THAT the above issue shall include, reservation of a certain
number of Equity Shares for any category or categories of persons as permitted
under Applicable laws, including, without limitation, eligible employees, (the
“Reservation”). The Board is hereby authorized on behalf of the Company to
reserve a portion of the Issue to eligible Employees of the Company on competitive
basis in accordance with the SEBI Regulations (the “Reservation”) or other
Applicable laws, regulations, policies or guidelines; and to take any and all action in
connection with any Reservation as the Board may think fit or proper in its
absolute discretion, including without limitation, negotiate, finalize and execute
any document or agreement, and any amendments, supplements, notices or
corrigenda thereto; seek any consent or approval required or necessary; give
directions or instructions and do all such acts, deeds, matters and things as the
Board may, from time to time, in its absolute discretion, think necessary, proper, or
desirable; and settle any question, difficulty or doubt that may arise with regard to
or in relation to the foregoing.

RESOLVED FURTHER THAT the price including the premium to be determined
through the book building process, in one or more tranches and in the manner, and
on the terms and conditions as the Board may, in its absolute sole discretion,
decide, in consultation with the selling shareholders and the BRLMs, whether the
price at which the Equity Shares are to be issued, at par or at premium and
whether for cash or other consideration, including discount for any category of
investors, as permitted under Applicable laws, and the decision to determine the
category or categories of investors to whom the offer, issue and allotment/ transfer
shall be made to the exclusion of all other categories of investors on such terms
and conditions as may be finalized by the Board, in consultation with the selling
shareholders and the BRLMs, and that the Board may finalize all matters incidental
thereto as it may in its absolute discretion think fit and to list the equity shares on
the stock exchanges as may be decided by the Board from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorized to make any
alteration, or variation in relation to the Issue, in consultation with the BRLMs or
SEBI or such other authorities as may be required and without prejudice to the
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generality of the aforesaid, decide the exact issue structure and the exact
component of the issue structure.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or
allotment or transfer of Equity Shares pursuant to the Issue, the Board and any
committee constituted by the Board in this respect and is hereby authorized on
behalf of the Company to do all such acts, deeds, matters and things, as it may, in its
absolute discretion, deem necessary or desirable for such purpose, including
without limitation, the determination of terms and conditions for issuance of the
Equity Shares the number of Equity Shares that may be offered and proportion
thereof, timing for issuance of such Equity Shares, dematerialization of equity
shares and shall be entitled to vary, modify or alter any of the terms and conditions
as it may deem expedient, entering into and executing arrangements for managing,
underwriting, marketing, listing, trading and providing legal advice as well as
acting as depository, monitoring agency, custodian, registrar, stabilizing agent,(if
any), paying and conversion agent, trustee, escrow agent and executing other
agreements, including any amendments or supplements thereto, as necessary or
appropriate and to finalise, approve and issue any document(s), including but not
limited to draft red herring prospectus, red herring prospectus, prospectus and/or
offer documents and agreements including filing of registration statements,
prospectus and other documents (in draft or final form) with any Indian or foreign
regulatory authority or stock exchanges and sign all deeds, documents and
writings and to pay any fees, commissions, remuneration, expenses relating
thereto and with power on behalf of the Company to settle all questions, difficulties
or doubts that may arise in regard to the issue, offer or allotment or transfer of
Equity Shares pursuant to the Issue and take all steps which are incidental and
ancillary in this connection, including in relation to utilization of the issue
proceeds, appointment of intermediaries, as it may in its absolute discretion deem
fit without being required to seek further consent or approval of the members or
otherwise to the end and intent that the members shall be deemed to have given
their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all
or any of its powers herein conferred to any Committee or any one or more
executives of the Company subject to the provisions of Companies Act, 2013.

RESOLVED FURTHER THAT Chairman & Managing Director or Director Finance or
Shri N H Kannan, GM (Fin I) or Shri Prasanta Kumar Ojha, GM (Fin II) or Shri. A.
Samantaray, Addl. GM (Fin) or Shri Vijay Babulal Shirode, Jt. GM (Law) & Company
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Secretary be and hereby severally authorized to file necessary forms with the
Registrar of Companies and execute and sign all relevant documents including but
not limited to consent letters, powers of attorney, certificates etc., as may be
required in order to give effect to these resolutions.”

By order of the Board of Directors

Sd/-
Place :: New Delhi (Vijay Shirode)
Dated :: 25th September, 2020 Company Secretary
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Notes:-

a.

An explanatory Statements pursuant to Section 102 of the Companies Act, 2013,
in respect of Item No. 3 to 8 set out above is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND, ON A POLL, TO VOTE INSTEAD OF HIMSELF. SUCH A
PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE
VALID AND EFFECTIVE, MUST BE DELIVERED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LATER THAN FORTY EIGHT HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

Proxy Form is enclosed.

A form of Attendance slip is annexed with this Notice.

Financial Statements of the Company, Auditors’ Report thereon together with
the Directors’ Report are enclosed.

Relevant documents referred to in the accompanying notice are open for
inspection by the Members at the Registered office of the Company on all
working days during business hours up to the date of Annual General Meeting.
Consent of the Shareholders has been obtained under Section 101 of the
Companies Act, 2013, to convene the Meeting at a shorter notice.
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Annexure to the Notice dated 25t September, 2020
Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

Item No. 3

As per Section 139(5) of the Companies Act, 2013, Statutory Auditors of a
Government Company are appointed or re-appointed by the Comptroller and Auditor
General of India (C&AG).

As per Section 142 of the Companies Act, 2013, the remuneration of the Statutory
Auditors of a Company shall be fixed in its General Meeting or in such manner as may
be determined therein.

Members hereby requested to authorise the Board of Directors of the Company to fix
a suitable remuneration for the Statutory Auditors of the Company from time to time
as may be mutually agreed upon between the Board of Directors and Statutory
Auditors of the Company, on their appointment by the C&AG.

None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

Item No. 4

Vide Order No. 2018/E(0)I1/40/19 dated 12th October, 2019, Government of India,
Ministry of Railways, appointed Shri Amitabh Banerjee (DIN 03315975) as
Managing Director of the Company w.e.f. 12th October, 2019 till 31st December, 2023
i.e. the date of his superannuation or until further orders, whichever is earlier.
Further, vide MoR Order No. No.2018/PL/47/2 dated 21.05.2020, Government of
India, Ministry of Railways, had re-designated the post of Managing Director, Indian
Railway Finance Corporation Limited (IRFC) as Chairman & Managing Director,
IRFC. Accordingly, Shri Amitabh Banerjee had been re-designated as Chairman &
Managing Director w.e.f. 21st May, 2020.

Section 152(2) of the Companies Act, 2013 (the Act) provides that "Save as
expressly provided in this Act, every Director shall be appointed by the company in
the general meeting. Section 161(1), inter alia, provides that the articles of a
company may confer on its Board of Directors the power to appoint any person as
an additional director any time who shall hold office upto the date of next annual
general meeting (AGM).

Accordingly, Board has co-opted Shri Amitabh Banerjee as an Additional Director
designated as Managing Director of the Company w.e.f. 12th October, 2019 and
Chairman & Managing Director w.e.f. 21st May, 2020. Shareholders are requested to
consider the appointment and approve the same.
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None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

Item No. 5

Vide Order No. 2018/E(0)II/40/8 dated 31st August, 2020, Government of India,
Ministry of Railways, appointed Ms. Shelly Verma (DIN No. 07935630) as Director
Finance of the Company w.e.f. 1st September, 2020 till 30t April, 2025 i.e. the date of
his superannuation or until further orders, whichever is earlier.

Section 152(2) of the Companies Act, 2013 (the Act) provides that "Save as
expressly provided in this Act, every Director shall be appointed by the company in
the general meeting. Section 161(1), inter alia, provides that the articles of a
company may confer on its Board of Directors the power to appoint any person as
an additional director any time who shall hold office upto the date of next annual
general meeting (AGM).

Accordingly, Board has co-opted Ms. Shelly Verma as an Additional Director
designated as Director Finance of the Company w.e.f. 1st September, 2020.
Shareholders are requested to consider the appointment and approve the same.

None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

Item No. 6

Company in its 32nd AGM held on 26th September, 2019 had approved the IPO for
divesting upto 25% by Government of India over a period of 3 (three) years and
raising of additional equity of 10% by the Company. High Level Committee of
Government of India (HLC) has allowed IRFC to raise additional equity to issue up to
10% of existing capital, which can be leveraged to raise more funds through
borrowing and also approved the divestment of 5% of the existing capital by the GOL.
Accordingly, the Ministry of Railways vide their Order No.2017/F(FEX)22/10 dated
1st November, 2017 has informed that the IRFC is to raise 10% (on pre-issue basis)
of additional capital and simultaneously Government of India is to divest its
shareholding of 5% (on pre-issue basis) for listing of IRFC. The Company has filed the
Draft Rehearing Prospectus (DRHP) with Securities and Exchange Board of India
(SEBI) on 17th January, 2020 and awaiting its approval.

Keeping in view the launching of shares of IRFC in the market, OM issued by DPE and
Company has been conferred with the Mini-Ratna Status, there is requirement to
align the certain Articles of the Articles of Association with the approval of the
Shareholders through holding an Extra Ordinary General Meeting (EGM).
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Comparative analysis of existing article with new Article is set out herein below:

Existing Article

New Article

Remarks

Article 150

Save as otherwise provided
herein, the quorum for the
General Meetings shall be as
provided in Section 103 of the
Act. However, one of the
requisite member will always be
a representative  of the
President, in the quorum.

Article 150

The quorum for the
General Meetings shall
be as provided in the
Act.

As the DRHP of the
Company has been
filed with the SEBI,
there should not be
any restrictive clause
in Articles as per
Listing Regulations.

Article 221
The Directors shall be paid such
remuneration as the President

Article 221
The Directors shall be
paid such remuneration

The Article has been
aligned with the OM
issued by the

may, from time to time |as the President may, | department of Public
determine. from time to time | Enterprises (DPE)
determine. However, | vide OM dated
the Company may fix | 16" December, 2019
the sitting fees for their | which empowered the
Independent Directors | Company to fix the
within  the  ceiling | sitting fees payable to
prescribed in the Act. the Independent
Directors within the
ceiling prescribed by
the Act.
Article 269 Article 269

(c) Any programme of capital
expenditure for an amount
which exceeds Rs. 4 crores in
each case. However, in regard to
the sanction of expenditure on
township, residential quarters
etc. this limit shall be Rs. 50

lakhs only.

(d) Issue of debentures.

(c) Any programme of
capital expenditure for
an amount exceeding
the fiduciary powers of
the Board.

(d) Deleted

Article  has  been
aligned with Mini
Ratna Status of the
Company and
considering future in
view, hence it is
proposed to be
amended.

Raising of Debentures
is a regular activity of
our Company, hence it
is proposed to be
deleted.
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(f) Sale, lease or disposal of any
property having an original
book value of Rs. 10 lakhs and
above.

(h) Company's Five Year and
Annual Plans for Development
and Capital Budgets.

() Withdrawal of an existing
service.

(m) Fixation,  modification,
increase or reduction in tariff
for telecommunications
provided by the
Company to the user

services

(f) Sale,
disposal of any
property having an
original book value of
50 crores

lease or

above Rs.

(h) Deleted

(1) Deleted

(m) Deleted

Existing limit is at the
time of incorporation
of the Company.
Considering nature of
operations and
revenue, it is
proposed to be
amended.
Such powers have
been delegated to
Board of Directors of
the Company as per
Miniratna Circular
(5.2), hence it is
proposed to be
deleted.

This is an ambiguous
provision; hence it is
proposed to be
deleted.
Company is not in
telecommunications
services; hence it is
proposed to be
deleted.
There are changes
proposed in existing
sub Article (c) & (f).

There are no
proposed changes in
existing sub Article

(a),(b), (e) (g), (1), (3)
& (K).
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Existing sub Article
(d), (h), (1) & (m) are
proposed to be
deleted.

Board of Directors recommend the Resolution for your approval. The Shareholders
are requested to consider the above proposal and approve the same.

None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

Item No. 7
The present Authorised Capital of the Company is Rs. 15,000 crore and the paid-up
Equity share capital of the Company as on date is Rs. 11880.46 crore.

The Gol in its Union Budget 2019 has announced an estimated investment of Rs. 50
lakh crores between 2018-2030 in Railway infrastructure and to use Public Private
Partnership to unleash faster development and completion of various railway
projects. This would lead to heavy borrowing targets in the next few years and
Company would require frequent equity infusions from MOR or through fresh equity
from public, if public gets listed, in order to maintain its Debt to Equity ratio below 10
: 1. This would also enable the Company to increase its headroom for future
borrowings.

It has, therefore, become necessary for the Company to increase the Authorised Share
Capital of the Company to Rs. 25,000 crore. It may be mentioned that there is no cost
associated with increase in Authorised Capital except filing fees & stamp duty on
increased capital.

As per the provisions of the Section 61(1) of the Companies Act, 2013, any increase in
the Authorised Share Capital requires approval of the Shareholders in the General
Meeting. Hence, this Resolution is put up for approval.

None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

Item No. 8

Government of India (GOI) in the Union Budget for the year 2017-18 had proposed
listing of IRFC’s shares. As a prerequisite to the listing norms, the Company is
required to maintain 25% public shareholding on the total number of issued shares.
However, compliance with the aforesaid norm is required to be adhered to in a
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staggered manner over a period of 3 years with the target of 10% of minimum public
shareholding in the year of listing itself.

Railway Board, vide its letter No. 2017 /F(F.EX)/22/10 dated 6th August, 2019, has
communicated its decision to go ahead with the process of disinvestment.
Accordingly, the Company in consultation with BRLMs has filed its Draft Red Herring
Prospectus (DRHP) with SEBI on 17th January, 2020 and received approval of SEBI
on 25th February, 2020. Company has also filed updated DRHP with SEBI on 6th
March, 2020 and received approval of SEBI on 9th March, 2020. High Level
committee (HLC) met on 9th March 2020 at DIPAM's office for the purpose of IRFC
IPO and decided that the IPO process stands deferred as on date due to volatility in
stock market due to novel coronavirus outbreak a pandemic, Yes Bank crisis and
further slide in global crude oil prices.

As the Member(s) are aware, the Government of India has to list the Equity Shares of
the Company on the stock exchanges by divesting its holding upto 25% of the paid up
share capital, over a period of three years. Further, the Company also intends to raise
equity capital to enable to meet its capital requirements arising out of growth in the
business.

The exact volume of equity to be divested by the Government of India has been
finalized by the High Level Committee (HLC) constituted by the Government of India
in their Meeting held on 24th October, 2017. Subsequent to the HLC Meeting, Ministry
of Railways (MoR) vide its Order No. 2017 /F(FEX)22/10 dated 1st November, 2017,
has informed that the Company can raise 10% (on pre-issue basis) of additional
capital and simultaneously Government of India would divest its shareholding of 5%
(on pre-issue basis) for listing of IRFC.

Company in its 32nd Annual General Meeting held on 26th September, 2019 had
approved the Initial Public Offerings (IPO) to raise additional capital up to
1,407,069,000 equity shares of the Company of face value of X10 (Rupees ten) each,
by way of a fresh issuance of up to 938,046,000 Equity Shares (the “Fresh Issue”) and
an offer for sale of up to 469,023,000 Equity Shares (“Offer for Sale”). Company in
order to maintain its debt equity ratio of 10:1 has made additional infusion of equity
capital of Rs. 2500 crore on 30th March, 2020. Due to this, previous resolution in
relation to the IPO was passed, fresh resolutions are required for approval of IPO by
the shareholders.

In view of the above and in terms of Section 62(1)(c), and other applicable provisions
of the Companies Act, 2013 and the rules and regulations made thereunder, each as
amended, the approval of the shareholders of the Company is required through a
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Special Resolution.

None of the Directors and / or Key Managerial Personnel of the Company or their
respective relatives are concerned or interested in the Resolution.

By order of the Board of Directors
Sd/-

Place :: New Delhi ( Vijay Shirode )
Dated :: 25th September, 2020 Company Secretary
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Proxy Form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of

the Companies (Management and Administration) Rules, 2014]

CIN : U65910DL1986G01026363
Name of the Company : Indian Railway Finance Corporation Limited
Registered Office : UG - Floor, East Tower

NBCC Place, Pragati Vihar, Lodhi Road,
New Delhi - 110 003.

Name of the member(s)

Registered Address
E-mail Id
Folio No. / Client Id
DPID
[ / We, being the member(s) of ............... shares of the above named company, hereby
appoint :-
1. Name s
Address
E-mail Id
NY 120 F: U o TP or failing him
2. Name D ————
Address
E-mail Id
NY 1220 F: U o TP or failing him
3. Name s
Address
E-mail Id
Signature D ————

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf
at the 33 Annual General Meeting of the Company, to be held on the
30t September, 2020 at 3.00 p.m. at registered office at UG - Floor, East Tower,
NBCC Place, Bhisham Pitamah Marg, Lodhi Road , Pragati Vihar, New Delhi, Delhi
110003 through video conferencing and at any adjournment thereof in respect of
such resolutions as are indicated below :-
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Resolution No.
To receive, consider and adopt the Audited Financial Statement for the year ended

315t March, 2020 together with the Report of the Directors and Auditors thereon.
To declare dividend for the financial year 2019-20.

To fix remuneration of Statutory Auditors

Appointment of Shri Amitabh Banerjee (DIN 07502684), as Chairman & Managing
Director

Appointment of Ms. Shelly Verma (DIN No. 07935630), Director Finance
Alteration of certain Articles of Articles of Association of the Company

Increase in authorized share capital

Initial Public Offerings (IPO) of equity shares by IRFC

Affix
Revenue
Stamp

Signed this day of September, 2020.
Signature of Shareholder
Signature of the Proxy holder(s)

Note : This form of proxy in order to be effective should be duly completed
and deposited at the Registered office of the Company, not less than 48 hours
before the commencement of the Meeting.
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ADMISSION SLIP

Members or their proxies are requested to present this form for admission, duly
signed in accordance with their specimen signatures registered with the Company.
Folio No. No. of Shares

Name(s) and address of the member in full

I / we hereby record my / our presence at the 334 Annual General Meeting of the
Company being held on 30t September, 2020 at 3.00 p.m. at registered office of the
Company at UG - Floor, East Tower, NBCC Place, Bhisham Pitamah Marg, Lodhi
Road, Pragati Vihar, New Delhi, Delhi 110003 through video conferencing.

Please (@) in the box

[ ] [ ]

MEMBER PROXY

Signature of Member / Proxy
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DIRECTORS’ REPORT

Dear Shareholders,

Your Directors have the pleasure in presenting the Thirty Third Annual Report of the

Company along with the Audited Financial Statements, Auditor’s Report and Review

of the Accounts by the Comptroller & Auditor General of India for the financial year

ended 31stMarch, 2020.

1. Financial Highlights

The highlights of financial performance of your Company for the year ended
31stMarch, 2020 are summarised below:

(Rs. In Millions)

Particulars Year ended Year ended
31-03-2020 31-03-2019
L. Revenue from operations 1,38,384.64 1,11,335.94
I1 Other income 0.73 0.01
[1L Total Revenue (I+II) 1,38,385.37 1,11,335.95
IV. Expenses:
Finance costs 1,00,797.81 81,830.60
Impairment on financial 21.41 275.44
instruments
Employee benefit expense 62.65 62.51
Depreciation and amortization 4.58 4.18
expense
Other expenses 574.68 147.37
Total Expenses 1,01,461.13 82,320,10
V. Profit before tax (III-1V) 36,924.24 29,015.84
VL Tax expense:
(1) Current tax - 6,469.24
(2) Tax for Earlier Years - (0.88)
(3) Deferred tax - -
Total Taxes - 6,468.36
VIL. Profit (Loss) for the current 36,924.24 22,547.49
year from continuing
operations (V-VI)
VIII. | Other Comprehensive Income (5.52) 1.66




Revenue from operations of your Company has increased by Rs. 2,704.87 crores from
Rs. 11,133.60 crores in 2018-19 to Rs.13,838.46 crores in 2019-20, showing a growth
of 24.29%.

Profit before Tax (PBT) of your Company for the year ending 31stMarch 2020 was
Rs. 3,692.42 crore as compared to Rs. 2,901.58 crore for the previous year, registering

a growth of 27.26%.

Profit after Tax (PAT) for the year ending 31stMarch, 2020 was Rs 3,692.42 crore
which is the same as that of Profit Before Tax (PBT), as the Company has not made
any provision for tax in its books pursuant to its decision to exercise the option of
lower tax rate permitted u/s 115BAA of the Income Tax Act, 1961, as introduced by
the Taxation Laws (Amendment) Ordinance, 2019 dated 20th September, 2019. The
Company’s taxable income was nil and it did not have to pay Minimum Alternate Tax
(MAT) with reference to its Book Profit. MAT payable u/s 115 JB was outside the
ambit of the newly introduced 115 BAA. Thus, on adoption of Section 115 BAA of the
Income Tax Act, 1961, the Company was outside the scope and applicability of MAT
provisions and there was a zero-tax liability in the financial year 2019-20. Thus, the
Profit After Tax for the year ending 31st March, 2020 was Rs.3,692.42 Crore as
compared to Rs. 2,254.75 crore for the previous year, up by an impressive 63.76%.

This has enabled the Company to augment its net worth and improve the D/Eratio.

2. Dividend

Your Company seeks to strike a judicious balance between the return to the
shareholders and retaining a reasonable portion of the profit to maintain a healthy
financial leverage with a view to supporting and sustaining future borrowings and
growth. The overriding consideration for maintaining Debt to Equity ratio of the
Company within the acceptable limits acts as a deterrent to declaration of higher

amount of dividend.
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It is proposed to declare a Final Dividend of Rs. 500 crore (Previous year Rs. 400
crore comprising interim and final dividend), which works out to 13.54% of the PAT

(Previous year 17.74%) of the Company.

3. Reserves

As per Section 45 - IC of the RBI Act, 1934, all NBFCs are required to create a Reserve
equivalent to 20% of the net profit before payment of dividend. RBI granted
exemption to Government NBFCs from compliance of provisions of Section 45 - IC of
the RBI Act, 1934. However, the exemption has been withdrawn by RBI w.e.f. 31st
May, 2018. Accordingly, 20% of the net profit of the Company amounting to Rs.
738.48 crore has been transferred to Reserve Fund u/s Section 45 - IC of RBI Act,
1934.

A sum of Rs.241.11 Crore has been appropriated towards final dividend including

dividend tax of the previous year.

Out of the remaining amount of profit, the sum of Rs.2,212.80 Crore has been
transferred to General Reserve leaving a sum of Rs.500 Crore for meeting the final

dividend payment for the year under review.

The Ministry of Corporate Affairs has notified the Companies (Share Capital and
Debentures) Amendments Rules, 2019 on 16t August 2019 which exempts NBFC
listed companies registered with Reserve Bank of India u/s 45-1A of the RBI Act, 1934
from creation of Debenture Redemption reserve. Hitherto, your Company was
required to create Debenture Redemption Reserve equivalent to 25% of the
outstanding non-convertible debentures raised through public issue during the
maturity period of such debentures. Accordingly, the balance outstanding against
Bond Redemption Reserve as on 31stMarch, 2019 amounting to Rs. 5,714.56 crores

has been transferred to General Reserve.
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Pursuant to the clarification issued by the Ministry of Corporate Affairs (MCA), the
sum of Rs.6443.14 Crore outstanding against the accumulated deferred tax liability up
to 31st March, 2017, has been reversed and transferred to General Reserve with

retrospective effect on 1st April, 2018.

An amount of Rs.16.98 Crore has been set aside towards provision for share issue
expenses, including stamp duty on enhancement of paid up equity capital and SEBI

Registration fees for Initial Public Offerings of equity.

Huge accretion to Reserves on account of increase in profit after tax and reversal of
Deferred Tax Liability have improved the financial gearing which will create

significant headroom for debt raising.

4. Share Capital
The entire paid up capital of the Company amounting to Rs. 11,880.46 crore

continues to be held by the President of India and his nominees.

Company has Issued 250,00,00,000 Equity Shares of face value of Rs.10/- each to the
existing Shareholder of entire Share Capital President of India, acting through
Ministry of Railways. Accordingly, the number of equity shares issued by the
Company stands changed from 938,04,60,000 shares of Rs.10/- each to
1188,04,60,000 shares of Rs.10/- each.

5. Independent Evaluators’ Assessment

5.1. Credit Ratings
Domestic: During the financial year 2019-20, the Company’s long-term
domestic borrowing programme was awarded the highest credit rating of
“CRISIL AAA/Stable”, “[ICRA] AAA (Stable)” and “CARE AAA [Triple A]” by
CRISIL, ICRA and CARE respectively. The Company also got its short-term
borrowing programme rated, obtaining the highest rating of “CRISIL A1+”,
“[ICRA] A1+”, and “CARE A1+ [A One Plus]” by CRISIL, ICRA and CARE.
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International: During the financial year 2019-20, three international credit rating
agencies - Standard & Poor’s, Fitch and Moody’s - have awarded “BBB- with Stable
Outlook”, “BBB- with Stable Outlook” and “Baa2 with Negative Outlook” ratings
respectively to your Company. Besides, the Company obtained an issuer specific
credit rating of “BBB+ with Stable Outlook” from Japanese Credit Rating Agency. Each
of the four credit ratings is equivalent to India’s sovereign rating, and is of investment

grade.

5.2.1. Memorandum of Understanding (MOU) with Ministry of Railways,
Government of India
In terms of the MOU entered into with the Ministry of Railways (MOR) for the

year 2019-20, it has been stated therein that with a view to ensuring
measurability and reliability of achievements against the parameters set out in
the MOU, the figures be either reflected in the Annual Report for the year
2019-20 or related information be furnished by means of providing resolution
passed by the Board and / or by providing physical document. Accordingly,
some of the related information is given here under: -
() Report on Corporate Governance for the year 2019-20 was
submitted to Department of Public Enterprises (DPE) through
MoR on 12th May, 2020.
() Completed Data Sheet, containing PE Survey for the year 2018-19,
was submitted to DPE on 2214 October,2019.
(i) The Company has submitted a certificate to DPE through MoR that
it has complied with all the guidelines issued by DPE from time to

time on various subjects.

MOU Rating: Based on its performance, the Company has been rated ‘Excellent’ by
the Department of Public Enterprises (DPE) with a score of 91.82 (Excellent) for the
year 2018-19.
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Other details are mentioned in the Annual Report in relevant paras.

6. Market Borrowings during 2019-20

The Company was initially assigned a borrowing target of Rs.55,471 Crore including
funding of Rolling stock to the extent of 28,400 Crore, financing of Railway Projects
under EBR-IF to the tune of Rs.26,440 Crore and meeting the debt financing
requirements of RVNL amounting to Rs.631 crore. During the last quarter of the
financial year 2019-20, the target was revised to Rs.65,471.96 crore including
Rs.32,624 crore towards Rolling Stock, Rs. 33,940 crore towards EBR-IF and
Rs.1407.96 crore towards debt financing requirement of RVNL and was further
increased by Rs. 2500 crore towards National Project totaling Rs.70,471.96 crore for
the year 2019-20. This was the highest ever borrowing target for any financial year in
the history of the Company and was an increase of 34.28% over the previous year’s
target of Rs.52,480.10 crore. The cumulative funding to Railway Sector has crossed

Rs.3.39 lakh crore mark.

The total Capital Outlay (Capital EXPENDITURE) of MoR for the year 2019-20 was
Rs.1,60,000 crore out of which IRFC’s disbursement against the same was significant
at Rs. 70,471.96 crore which constitutes 44.04% of total capital outlay for the year
2019-20.

Borrowings made during the year include Taxable Bonds worth Rs.30,095.73 crore
(LIC Bonds Rs.4300 crore), External Commercial Borrowings (ECB) of Rs.13,783.85
Crore at exchange rate prevailing on the draw down date, Rupee Term Loans of
Rs.25,745.13 Crore and 54EC bonds of Rs.847.25 crore. The weighted average cost
and tenor of the pool of borrowings made by the Company during the year 2019-20
remained at 7.37%(semi-annual) as against 8.20% (semi Annual) during the previous
year 2018-19, thus registering a decline of 83 bps over previous year, which in turn,

has reduced the cost to MoR
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The Company was able to achieve this feat through constant monitoring of the

markets, proper timing of its borrowings and appropriate selection of instruments.

During the year, the Company constantly diversified its borrowing portfolio to meet
the target of borrowings mandated by MoR at the most competitive rates and terms.
In its endeavor towards further diversification of its borrowing portfolio, the
Company upgraded its Euro Medium Term Note (EMTN) programme to Global
Medium-Term Note (GMTN) Programme which facilitated its maiden issuance of
bonds through Rule 144A / Reg S route. The bonds under the GMTN Programme were
issued in two tranches of USD 700 Million and USD 300 Million with tenor of 10 years
and 30 years carrying coupon of 3.249% (Benchmark US Treasury plus 160 bps) and
3.95% (Benchmark US Treasury plus 184 bps) respectively. These are considered as
benchmark deals from India. The coupons obtained by IRFC is one of the lowest
amongst the issuances, during 2019-20. Besides, the 30-year tenor issuance is the
maiden issue by an Indian CPSE. Further, Your Company had raised a sum of USD 300
Million through 10-year USD Dollar denominated loan from SBI at an All-in-cost of
150 bps over 6 M USD LIBOR. IRFC is the first CPSE in recent years to tap the
domestic capital market with 15-year bond issuance and raised an aggregate sum of
Rs.6682.60 Crore. Further, after constant effort, Multilateral Investment Guarantee
Agency (MIGA), a subsidiary of the World Bank, had accorded their in-principle
approval for extending guarantee to the extent of USD 1 Billion to your Company for
its foreign currency borrowing up to 15 years tenor. This would help your Company
in the credit enhancement and enable it to raise foreign currency loans with longer
tenors up to 15 years. Your Company was the first entity in India to be accorded this

guarantee under the Non-Sovereign window by MIGA.

The Company received approval of Ministry of Finance for issue of 54EC Capital Gain
Bonds in October 2017. Since then, Company is making all endeavors to increase its
market share in 54EC Bond market. In 2019-20, Company mobilized around
Rs.852.28 crore through 54EC Bond which was a significant jump over the
mobilization of Rs.187.70 crore from 54EC Bonds in the year 2018-19.
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7. Redemption of Bonds / Repayment of Loans

The Directors are pleased to report that during the year under review, your Company
successfully redeemed bonds and discharged its other debt obligations amounting to
57,751.83 crore in an efficient manner, without a single instance of delay or default in
debt servicing. These included Bonds valued at Rs.8415.21 crore, Term Loans worth
Rs. 46,315.50 crore , External Commercial Borrowings (ECB) of Rs.21.12 crore and
Commercial Papers of value Rs. 3000 Crore. Your Company is set to honour
obligations towards redemption of Bonds, repayment of Loans and ECBs amounting

to around Rs. 16,173.32 crore during the next fiscal.

Your Company’s internal generations are adequate to meet the repayment /
redemption obligations. Surplus funds, if any, after meeting the repayment obligations

are invested prudently in the form of Fixed Deposits with Banks.

The Company continues to maintain its impeccable track record of servicing its debt

in time and there has not been a single instance of default during theyear.

8. Internal Financial Control Systems & their adequacy

The Company has in place, adequate internal control systems commensurate with the
nature and volume of its business. Efficient maintenance of accounts is facilitated by
the executives and employees of the Company. Thereafter, the same is audited
periodically by the Internal Auditors. The function of Internal Audit has been assigned
to a reputed firm of Chartered Accountants. The scope of internal audit is well defined
and is very exhaustive to take care of all crucial functions and business of the
Company. Based on their report, steps are taken at regular intervals to further
strengthen the existing systems and procedures. Their significant observations are
discussed in the Audit Committee Meetings regularly. The Statutory Auditors of the
Company are appointed by Comptroller and Auditor General (C&AG) of India, and the

appointment is rotated periodically. Besides, the accounts of the Company are subject
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to supplementary audit by the office of C&AG, as required under the Companies Act.
The C&AG also conducts propriety audit of the Company. The Company has
implemented Accounts Manual and Internal Audit Manual from financial year 2016-
17. The Company has also implemented Manual for Procurement of Goods, Services
and Works and HR Manual. The Company has also implemented a policy for
temporary placement of surplus funds with the Banks in order to strengthen its cash
management system. The track record of your Company with regard to handling its
operational risks has been excellent.

Besides, as mandated under Companies Act, 2013, the Statutory Auditors have
certified as part of their Audit Report, the effectiveness of Internal Financial Control

over financial reporting.

9. RBI Prudential Norms

Your Company is registered as a Systematically Important Non-Deposit Taking Non-
Banking Finance Company with the Reserve Bank of India. Being a Government NBFC,
your Company was exempted from the prudential norms prescribed by Reserve Bank
of India for NBFC-ND-SI, as contained in the Master Directions issued vide Notification
No. DNBR.008/CGM(CDS)-2015, dated 27th March, 2015. However, the exemption
was withdrawn by Reserve Bank of India from 31stMay, 2018. As such, the Company

has complied with the applicable prudential norms.

The Company has obtained exemption from Reserve Bank of India from the asset
classification, income recognition, credit concentration and provisioning norms on the
direct exposure to Ministry of Railways, Govt. of India. The Company has also
obtained relaxation in respect of lending limit applicable to Railway CPSEs from 20%

of its owned funds to 100% of its owned funds.

10. Lease Arrangement with the Ministry of Railways 2019-20
As you are aware, the financial relationship of the Company with the Ministry of
Railways is based on a Finance Lease arrangement which is regulated by a standard

lease agreement. In respect of the incremental rolling stock assets acquired during
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2019-20 through IRFC funding, lease rentals have been fixed at Rs. 54.8928 per
thousand per half year (PTPH) over a primary lease tenor of 15 years. The cost (IRR)
to Ministry of Railways is 7.77% p.a. payable semiannually as compared to 8.49% last
year, down by 72 bps. Viewed in the context of significant increase in the annual
borrowing target clocking a year-to-year growth of more than 34% and huge
uncertainty prevailing in the market caused by COVID-19 pandemic during the latter

part of the FY 2019-20, the pricing is considered very attractive for the Ministry.

11. Resource Mobilisation for 2020-21

In the Budget for 2020-21, the annual borrowing target for IRFC has been fixed at Rs.
58,000 crore which includes Rs. 29,300 crore for funding of Rolling Stock assets and
funding of Railway projects through Institutional Finance to the extent of Rs.28,000
crore. A target of Rs. 700 crore for meeting the debt funding requirements of RVNL

has also been given.

The Company is confident of meeting the challenge and hopeful to raise the required
amount during the year through a judicious mix of Bonds, Loans and External

Commercial Borrowings, etc., at the most competitive rates and terms.

12. Management Discussion and Analysis and Company's Outlook for the future

Your Directors take pleasure in sharing with you their perception that business of the
Company stands on a sound platform and is running well. The robust business model
involving strong and mutually beneficial relationship with MoR has become its unique
forte. The business of the Company with the Ministry has grown considerably during
the last ten years. From an annual target of Rs. 2,957 crore in 2004-05, the final
borrowing target assigned for the year 2019-20 was at Rs. 70,471.96 crore. The trend
characterized by around twenty-four-fold increase in annual borrowing target with a

CAGR of 13.52% over the last twenty-five years is likely to continue.
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Being the dedicated market borrowing arm of the Ministry of Railways, your
Company constantly strives to raise funds from the financial market at the most
competitive rates and terms. The interest rate remained benign during the major part
of the year due to change in monetary policy stance from calibrated tightening to
neutral in Feb, 2019 and then to accommodative from June, 2019. During the period
up to Dec, 2019, policy repo rate was cumulatively cut by 135 bps. However, during
the later part of the year, the market remained highly volatile due to the pandemic
COVID-19 which led to unprecedented liquidity crunch, temporary spike in the
interest rate and widening of corporate spreads. In spite of the fact that your
Company was mandated a mammoth final borrowing target in excess of Rs.70,000
Crore and upward revision in the mandate from the original target of Rs.54,471 Crore
was communicated to the Company only towards the end of the financial year, the
Company had to manoeuvre its borrowing programme meticulously in an adverse
macroeconomic environment which helped in maintain its unflinching commitment to

making funds available to the Railways at the most competitive possible pricing.

In the Annual Report of Financial Year 2015-16, it was reported that MoR had tied up
a loan of Rs.1,50,000 crore with Life Insurance Corporation of India (LIC), to be drawn
in tranches over a period of five years for their project funding requirement. It was
also reported that IRFC had been entrusted with the job of borrowing the funds from
LIC on MoR’s behalf.

Under the arrangement, amount totaling to only Rs. 20,500 crore, could be drawn
from LIC from 2015-16 to 2019-20 due to its exposure limit constraint as per IRDAI

Guidelines.

In the Union Budget for the year 2017-18, the Government had announced listing of
shares of your Company on bourses. As a pre-requisite for listing, the public
shareholding of such companies has to be not less than 25%, which is to be achieved
within a period of three years. The Company had filed the DRHP with the Securities

and Exchange Board of India and had completed the roadshows in the prominent
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domestic and international financial centers. However, the IPO was postponed at the
last moment, due to the unprecedented crash of the stock market in the aftermath of
the COVID-19 pandemic. However, post corrections in the stock market and renewed
interest of Foreign Portfolio Investors (FPIs) for investment in India, the Company has

restarted the process of IPO.

13. Impact of Global Health Pandemic COVID-19

The outbreak of Coronavirus (COVID-19) pandemic globally and in India is causing
significant disturbance and slowdown of economic activity. The Company has adopted
measures to curb the spread of infection in order to protect the health of our

employees and ensure business continuity with minimal disruption.

The Company has evaluated impact of this pandemic on its business operations and
based on its review and current indicators of future economic conditions, there is no
significant impact on its financial results. However, the impact assessment of COVID-
19 is a continuing process given the uncertainties associated with its nature and
duration and accordingly, the impact may be different from that estimated as at the
date of approval of these financial statements. The Company will continue monitoring

any material change to future economic conditions.

14. Report on Corporate Governance

The Government considers good corporate governance practices a sine qua non for
sustainable business that aims at generating long term value for its shareholders and
all other stakeholders. Accordingly, it has been laying increasing emphasis upon
development of best corporate governance practices amongst Central Public Sector
Enterprises (CPSEs). In pursuance of this philosophy, your Company continues to
comply with the ‘Guidelines on Corporate Governance for Central Public Sector
Enterprises’ issued by Government of India, Ministry of Heavy Industries and Public
Enterprises, Department of Public Enterprises (DPE) in May, 2010. A few items in
those Guidelines, which your Company is not in a position to adopt mainly because

they do not apply to it, have been outlined’ together with reasons for non-compliance
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thereof, in the Report on Corporate Governance. Your Company’s Non-Convertible
Debt Securities are listed on the stock exchanges and Company has complied with
Chapter V of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015. Report on Corporate Governance is

enclosed as Annexure- [ forming part of this report.

15. Corporate Social Responsibility
Activities relating to Corporate Social Responsibility (CSR) have now become an

integral part of Company’s operations.

In terms of Section 135 of the Companies Act, 2013 (the Act), read with Schedule VII
thereof and also the CSR Rules, the Company has constituted a CSR Committee (the
Committee) comprising Independent Directors, the Chairman & Managing Director
and Director Finance, with an Independent Director as the Chairman of the
Committee. Under the Act, the Company is required to spend at least two percent of
the average of its net profits of the three immediately preceding financial years on
CSR activities. The Department of Public Enterprises (DPE) has also issued guidelines
in this regard which, inter alia, require the Central Public Sector Enterprises (CPSEs)

to frame a ‘CSR and Sustainability Policy’.

The ‘CSR and Sustainability Policy’ of the Company is in place and the same has also
been hosted on its website. The Company, like in the past, has undertaken activities

for Sustainable Development and CSR, details of which are given hereunder: -

During the year 2019-20, the Company was required to spend Rs. 50.52 crore, being
2% of its average net profits of the last three years, on CSR activities, against which
the Company has disbursed a sum of Rs. 34.10 crore and the balance amount of Rs
16.42 crore would be disbursed on receipt of claims from the implementing agencies
in future. The Company was committed to Education and Health care as the theme for

focused intervention as mandated by Department of Public Enterprises.
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Following are the details of Rs. 34.10 Crore disbursed by the Company: -

Rs 34.06 crore was contributed to PM Cares Fund and Rs. 0.04 crore was disbursed

for 100 corrective cleft surgeries.

CSR Activities proposed during 2020-21
During the year 2020-21, the Company is required to spend about Rs. 61.23 crore.
Preliminary study on projects is being undertaken. The details of all the projects /

activities would be provided in the next Annual Report.

The details of CSR activities as required under the Companies Act are given in the

Annexure - II.

16. Directors’ Responsibility Statement

As required under Section 134(3)(c) of the Companies Act, 2013, it is confirmed that:

a) In the preparation of the annual accounts, the applicable Indian Accounting
Standards have been followed and there are no material departures;

b)  Accounting policies have been re-drafted taking into account the Ind-AS,
judgments and estimates made are reasonable and prudent, so as to give a true
and fair view of the state of affairs of the Company at the end of the financial
year and of the profit or loss of the Company for that period;

c) Proper and sufficient care has been taken for maintenance of adequate
accounting records, in accordance with the provisions of the Companies Act,
2013, for safeguarding the assets of the Company and for preventing and
detecting fraud or other irregularities; and

d)  Annual accounts have been prepared on ‘going concern’ basis.

e)  The laid down internal financial controls to be followed by the Company and
such internal financial controls are adequate and operating effectively.

f)  Proper systems have been devised to ensure compliance with the provisions of
all applicable laws and that such systems were adequate and operating

effectively.
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17. Human Resource Management
Performance level of your Company has been consistently high despite the fact that it
consciously maintains a very lean workforce reflected in its low overhead to turnover

ratio of around 0.10%.

In order to further strengthen the Organization Structure for coping with the
additional workload due to manifold increase in the annual borrowing target
mandated by MoR and significant increase in compliance requirements in the
aftermath of implementation of the Companies Act, 2013, SEBI (LODR) Guidelines,
migration to IND-AS and introduction of GST, the Company got a study conducted by
the Management Development Institute (MDI). Besides, the IPO and listing of its
equity shares are to take place shortly which is expected to make the compliance
process more stringent. Based on the report submitted by MDI, the Company is
planning to increase the employee strength suitably in a phased manner to meet the

new challenges.

High levels of efficiency exhibited by the Company’s dedicated workforce would not
have been possible but for the Company laying deep emphasis on upgrading skills of
its employees and keeping them abreast of latest developments and industry
practices. The Company is committed to enhancing the professional expertise of all its
employees. As a matter of general practice, the Company relies on training
programmes involving assessment of training needs and providing necessary inputs

to Company personnel, including through customised training programmes.

The Directors are also imparted training on a need-based manner. Shri Kishore ].
Devani, Independent Director, attended workshop on ‘NBFCs on 13t December, 2019,
at Mumbai. The main focus of the training was to make the Directors aware of the best

corporate governance practices.
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While selecting the training programme, the Company lays emphasis on development
of skill and knowledge of its executives in the new vistas of Finance and Information

Technology, besides developing the leadership and managerial skills for the future.

18. Statutory Auditors & Secretarial Auditors

M/s KBDS & Company, Chartered Accountants, have been appointed as Statutory
Auditors by Comptroller & Auditor General of India to audit the accounts of the
Company for the year 2020-21.

Secretarial Audit under Section 204 of the Act has been conducted by M/s Navneet K

Arora & Co LLP, Company Secretaries, the existing Secretarial Auditors.

19. Other Disclosures under the applicable provisions of the CompaniesAct,
2013

19.1. Number of Meetings of the Board

The details are given in Corporate Governance Report which is enclosed as Annexure-
I

19.2. Certificate of Independence by Independent Director

Smt. Aditi Sengupta Ray, Shri Chetan Venugopal and Shri Ashok Kumar Singhal,
Independent Directors, have given a declaration that they meet the criteria of

Independence, as laid down under Section 149 (6) of the Act.

19.3. Material changes, if any, that may affect financial position of the Company

There are no material changes which will affect financial positon of the Company.

194. Internal financial control systems and their adequacy

This has been discussed in Para 8.

19.5. Audit Committee
The details pertaining to composition of Audit Committee are included in the

Corporate Governance Report, which is enclosed as Annexure-I.
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19.6. Statutory Auditors’ Report and Secretarial Auditors’ Report

The Secretarial Auditor in their Secretarial Audit Report has observed as under: -

Observations

Management Reply

Company has not filed E-Form CHG-1
for registration of the Charge till date
according to Section 77 of the
Companies Act, 2013 in respect of
Creation of Charge in favour of
Government of India Ministry of
Finance dated 7th December, 2018 for
availing loan facilities to the tune of

Rs.7,500 Crore.

The Company had been pursuing with
Department of Economic Affairs (DEA)
for filing of creation of charge with
Registrar of Companies since the
availment of the loan. The Company has
successfully filed E-Form CHG-1 for
registration of the Charge with the
Registrar of Companies on 6th August,
2020 and the same has since been
approved by MCA on 6t August, 2020
itself.

Filing of quarterly returns viz. NBFC-
ND-SI, ALM Returns for the financial
year 2019-20 with Reserve
Bank of India in compliance with Non-
Banking Financial Companies
(Reserve Bank) Directions 2016 with
the RBI Portal (COSMOS) has been
delayed.

Filing of quarterly returns viz. NBFC-ND-
SI, ALM Returns for the financial year
2019-20 with Reserve Bank of India in
compliance of Non-Banking Financial
Companies (Reserve Bank) Directions
2016 with the RBI Portal (COSMOS) has
been delayed due to technical /
validation problem in the RBI portal

Reports of the Secretarial and Statutory Auditors in this regard are enclosed as

Annexure- III & Annexure- IV which form part of this Report.
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Your Company complies with all applicable mandatory secretarial standards issued

by the Institute of Company Secretaries of India.

19.7. Risk Management

Effective risk management is central to ensuring a robust and healthy finance for the
Company. While in risk management, credit risk is accorded high priority amongst
various risk mitigation efforts of a business, this is virtually non-existent in the case of
your Company, in as much as, an overwhelming segment of its assets is in the form of
lease receivables from the Ministry of Railways, carrying zero risk. The Company’s
selective forays into other areas in the form of loans to Rail Vikas Nigam Limited and
IRCON International Limited are suitably ringfenced, as the same has either the cash
flows originating from the Ministry of Railways or there is a repayment assurance by

Ministry of Railways.

Ordinarily, a company carrying out its business with predominantly single client,
might be viewed as being faced with a potential threat. However, in the case of your
Company, the single client is the owner, who also happens to be the sovereign itself.
By virtue of consistently funding about 25% to 30% of plan outlay of the Ministry of
Railways, IRFC commands a position of strategic importance for the Ministry. In the
year 2019-20, your Company funded about 44% of plan outlay of Ministry of
Railways. Funding provided by IRFC has been at a competitive cost which is
considered attractive by the Ministry. Your Company has logged an annual growth
rate of over 28% over a sustained period of time. With strong indications of an even
larger role being expected by the Ministry from IRFC in its efforts at augmenting rail
infrastructure in the country, your Directors consider the Company is comfortably

placed in the matter of Business Risk it is exposed to.

Given the carefully drafted provisions in the Lease Agreement signed by IRFC with
MoR every year, there is a very good matching of the interest rate sensitivity profile of
its assets and liabilities. In the circumstances, exposure of the Company to Interest

Rate Risk is negligible. Further, for the Railway Projects financed through Institutional
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Finance, it is proposed to adopt the lease structure akin to the structure of borrowing

which will minimise the liquidity and interest rate risk.

The cash flows of your Company are highly predictable, shielding it largely against
liquidity related issues even in a volatile market. Besides, with the quality of credit,
Company commanding a high level of respect amongst investors, both domestic and

international, the Liquidity Risk in the case of IRFC is perceived at a very low level.

Although the foreign exchange fluctuation risk is pass through to MoR, still your
Company has consistently been adopting prudent, efficient and cost-effective risk
management strategies to safeguard its operations against Exchange Rate Variation
risk on its overseas borrowings. The Company strives to eliminate at opportune time
the exchange rate variation risk in respect of principal repayments. Timing is
important in such hedging transactions. The Company recognises the fact that
contracting a hedge at a time subsequent to the drawdown does not expose it to any
undue risk because of longer maturities. The Risk Management Committee regularly
monitors the Foreign Exchange Exposure. In accordance with the policy, the Company
has hedged part of its foreign currency exposure thereby mitigating the exchange rate

fluctuation risk to that extent.

Some of the outstanding foreign currency borrowings of the Company with tenor
longer than five years are either having bullet repayment or amortised repayment in
half-yearly instalments. As a result of amortized repayments, the risk gets
significantly mitigated by virtue of repayments taking place progressively at different
points of time. Keeping in view the volatility in the foreign exchange markets, the
Company has been taking recourse to selective hedging of the ECBs outstanding both
on principal and interest amount. With a view to effectively supplementing its in-
house expertise on the matter, your Company usually resorts to external expert

advice from reputed professional consultants, while taking hedging decisions.
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Reserve Bank of India (RBI) has made it mandatory for all the Banks offering
derivative products to ensure that all their clients who have business dealings must
obtain certification regarding adoption of Risk Management Policy duly approved by
their Board of Directors. In compliance with the RBI Guidelines, Board-approved Risk
Management Policy is in place. The Company also has constituted Risk Management

Committee which comprises Chairman & Managing Director and Director Finance.

The proceedings of meetings of the Risk Management Committee were regularly
placed in the meetings the Board of Directors. Terms of reference of the Risk
Management Committee: -

Carry out responsibilities as assigned by the Board.

Monitor and Review Risk Management Plan as approved by the Board.

c¢. Review and Recommend Risk Assessment Report and Risk Management
Report for approval of the Board.

d. Ensure that appropriate system of risk management is in place.

e. Oversee recent developments in the Company and periodic updating of
Company’s Enterprise Risk Management Program for assessing, monitoring
and mitigating the risks.

f  Periodically, but not less than annually, review the adequacy of the Company’s
resources to perform its risk management responsibilities and achieve

objectives.

The Company has constituted sub-committee of Risk Management Committee to
assess and mitigate the foreign exchange fluctuation risk and interest rate risk in
External Commercial Borrowings. Minutes of the meetings of the Sub-committee

along with the action taken are placed before the Risk Management Committee.

For effective monitoring, control and mitigation of financial risk arising due to
mismatch in the Asset Liability position, the Company has formed an Asset Liability
Management Committee (ALCO) comprising chairman & Managing Director, Director

Finance and Senior Level Officers. The ALCO generates various reports as prescribed
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by RBI for monitoring the liquidity and interest rate risks and place the same before

the Risk Management Committee from time to time. The terms of reference of ALCO

Committee: -

a

19.8.

Balance sheet planning from risk return perspective including the strategic
management of interest rate and liquidity risks.

Whether the limits/parameters set by Board have been breached.

Desired maturity profile and mix of the incremental assets and liabilities,
prevailing interest rates offered by other peer NBFCs for the similar
services/product, etc

The results of and progress in implementation of the decisions made in the
previous meetings.

View on the current interest rate and base its decisions for future business
strategy on this view

A view on future direction of interest rate movements and decide on funding
mixes between fixed vs. floating rate funds, wholesale vs retail deposits, money

market vs. capital market funding, domestic vs. foreign currency funding, etc

Particulars of loans, guarantees and investments

The particulars of loans, guarantees and investments have been disclosed in the

financial statements.

19.9.

Transactions with related parties

None of the transactions with related parties falls under the scope of Section 188(1)

of the Act.

19.10. Significant and Material Orders passed by the Regulators or Courtsor

Tribunals impacting the going concern status of the Company

There are no significant and/or material orders passed by the Regulators or Courts or

Tribunals impacting the going concern status of the Company.
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19.11. Disclosure under Foreign Exchange Management Act, 1999
The Company is in compliance with the relevant provisions of the Foreign Exchange

Management Act, 1999 pertaining to external commercial borrowing and derivatives.

19.12. Extract of Annual Return
As provided under Section 92(3) of the Act, the extract of Annual Return is given in

Annexure-V in the prescribed Form MGT-9, which forms part of this report.

19.13. Particulars of Employees receiving high remuneration & other
particulars of employees
Since IRFC is a Government Company, provisions of Section 197 are not applicable to

it. Hence, the details have not been given.

19.14. Deposits from public
As in the past, the Company has not accepted any fixed deposits during the period

under review.

19.15. Conservation of Energy, Technology Absorption, Foreign Exchange
Earnings and Outgo

Pursuant to the Provision of Section 134(3)(m) of the Companies Act, 2013, in respect
of Conservation of Energy and Technology absorption, following steps have been
taken by your Company: -

To save power, the Company now purchases LED / LCD monitors while replacing the
old monitors. Employees are encouraged to keep their gadgets in power saving mode,
wherever possible. The Company now replaces its old electrical items, gadgets, etc.

with power efficient units.
19.16 Foreign exchange earnings & outgo

The Company did not have any foreign exchange earnings during the year. Details of

foreign exchange outgo have been given in the Notes on Accounts.
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19.17 Expenditure on R&D

This is not applicable, as IRFC is engaged only in financial activities.

20. Compliance of MSME Guidelines

Your Company has in place, a Manual for Procurement of Goods, Services and Works
which provides guidelines to expedite decision making process by way of
consolidating, simplifying and streamlining the various steps to be followed in the
process of award of contracts from the procurement of goods, works & services as

well as during its implementation on the ground.

The procurement from MSEs in compliance to Public Procurement Policy during the

financial year 2019-20 is placed below:

Sl. No. Particulars 2019-20
1 Total annual procurement (in Rs. in crore) 4.83
2 Target %age of annual procurement (20%) (in Rs. in crore) 0.97
3 Total value of goods and services procured from MSEs 2.57
(including MSEs owned by SC/ST entrepreneurs) (in Rs. in
crore)

4 Total value of goods and services procured from only MSEs
owned by SC/ST entrepreneurs

5 % age of procurement from MSEs (including MSEs owned by 53.15%
SC/ST entrepreneurs) out of total procurement

6 % age of procurement from only MSEs owned by SC/ST
entrepreneurs out of total procurement

21. Vigilance Activities

Considering the lean strength and nature of operations, the vigilance activities of the
Company is being looked after by a Part-time Chief Vigilance Officer (CVO) nominated
by the Ministry of Railways. The CVO carries out internal scrutiny of the activities on a
random basis to ensure compliance with the laid down CVC guidelines and

procedures.
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During the year 2017-18 one complaint was received by the CVC with allegations of
misconduct for which investigations have been carried out and memorandum of

charge has been issued.

22. Official Language

The Company is committed to achieving extensive use of Hindi in transaction of its
official business, and in the process also bring about compliance with provisions of
Official Language Act and Official Language Policy of the Government of India.
Considerable efforts were made to achieve the targets set under Annual Programme
issued by Department of Official Language, Government of India. Provisions of Section
3(3) of the Official Language Act were fully complied with. Effective measures were
taken to bring about progressively higher use of Hindi in day-to-day working of the
Company. Ensuring more intensive use of bilingual / Hindi software, purchase of
sufficient number of Hindi books, periodicals and journals for the office library in
keeping with improving readership, and holding workshops to promote awareness
and use of Hindi as official language formed core of the approach in the matter, even
as the biggest driver has been a sense of pride inculcated amongst constituents of the

Company in transacting their official work in Hindi.

During the year under review, three quarterly meetings of the Official Language
Implementation Committee of the Company were held. Also, four Hindi Workshops
were organised to give hands-on exposure to participants on various facets of use of
Hindi in discharge of their official duties. As in the previous years, Hindi Week was
celebrated, carrying out a variety of activities. Awards were given to employees
making most extensive use of Hindi in their day-to-day official work. Awards were

also given to winners of the Hindi Poem recitation competition.

On 21stAugust, 2020, the ‘Parliamentary Committee on Official Language’ had carried
out an inspection to assess the extent of use of Hindi and compliance with the
Rajbhasha Guidelines in the Company. The Committee had appreciated the use of
Hindi in the Company.
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The official website of your Company exists in fully bilingual form, and contains all

information of interest to its stakeholders.

23. Presidential Directives

Company has not received any Presidential Directive during the year.

24. Right to Information Act, 2005

The Company follows Government instructions issued in pursuance of Right to
Information Act, 2005, and has designated Public Information Officer and Appellate
Authority under the Act. All relevant information has been hosted on the Company’s

website also.

25. Women Employees

Your Company has a very small organizational setup, presently comprising 24
employees in all, out of which there are three women employees in the executive
cadre. Thus, women employees constitute 12.5% of the total employee strength at
present and the Company would endeavour to further improve the number as and

when an opportunity arises.

26. Information under sexual harassment of women at workplace
(Prevention, Prohibition & Redressal) Act, 2013

No case of sexual harassment at the work place was reported in the last financial year.

The Company has an Internal Complaint Committee where women employees can

register their complaints against sexual harassment.

27. Board of Directors and Key Managerial Personnel
Since the last Annual General Meeting in 26t September, 2019, following changes

have taken place in the composition of the Board of Directors.

95



Mrs. Manjula Rangarajan, Financial Commissioner (Railways), nominated as
Chairperson / IRFC on 20t November, 2019 vide Ministry of Railways (MoR)
Order No. No.2009/PL/47/2 dated 20th November, 2019 from 20th November,
2019 to 20th May, 2020.

Shri Vijay Kumar had taken charge of the Managing Director of IRFC vide
Ministry of Railways (MoR) Order No. 2015 / E (0) I / 40 / 9 dated 26t ]July,
2018 from 26t July, 2018 to 11th October, 2019.

Shri Amitabh Banerjee was appointed as the Managing Director of IRFC vide
Ministry of Railways (MoR) Order No. 2018/E(0)11/40/19 dated 12th October,
2019. He took over the charge of Chairman & Managing Director on the IRFC
Board on 21stMay, 2020 vide MoR order No.2018/PL/47/2 dated 21.05.2020.
Shri Niraj Kumar, was appointed as Director Finance from 1stJuly, 2015 vide
MoR Order No.2014/E(0O)I1/40/12 dated 1stApril, 2015. He superannuated on
31stJuly, 2020.

Dr. Kumar Vinay Pratap was appointed as part-time Government Director vide
Ministry of Railways Order No.2009/PL/47/2 dated 23rd April, 2018 from 23rd
April, 2018 to 18th March, 2020.

Shri Kishor J. Devani was appointed as Part-time Non-official Director vide
MoR Order No.2003/PL/60/1(pt.) dated 1stApril, 2016. Subsequently, he was
reappointed vide MoR Order No. 2009/PL/48/1 (Pt.3) dated 11th]July, 2019.
His tenure completed on 31stMarch, 2020.

Shri Baldeo Purushartha, Joint Secretary (IPF), Department of Economic
Affairs, Ministry of Finance was appointed on the Board of the Company vide
MoR Order No. 2009/PL/47/2 dated 3rd June, 2020, as part -time
Government Nominee Director with effect from 3rdJune, 2020.

Shri Anand Prakash, EDF/B, Railway Board was appointed on the Board of the
Company vide MoR Order No. 2020/PL/47/4 dated 21st July, 2020, as
Nominee Director on the Board of the Company with effect from 22nd July,

2020.
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9. Ms. Shelly Verma was appointed on the Board of the Company vide MoR Order
No. 2018/E(0)I1/40/8 dated 31st August, 2020, as Director Finance / IRFC
with effect from 1st September, 2020.

Directors place on record their appreciation of the services rendered and
contributions made by Mrs. Manjula Rangarajan, Financial Commissioner (Railways),
nominated as Chairperson / IRFC, Shri Vijay Kumar, Financial Commissioner
(Railways), additional charge as Managing Director / IRFC, Shri Niraj Kumar, Director
Finance / IRFC, Dr. Kumar Vinay Pratap, Nominee Director / IRFC and Shri Kishore ].

Devani, Independent Director / IRFC of the Company during their tenure.

Pursuant to Section 203 of the Companies Act, 2013, Director Finance, also designated
as CFO and Company Secretary, have been designated as Key Managerial Personnel of

the Company.

28. Comments of the Comptroller & Auditor General of India

The Comptroller & Auditor General of India has undertaken supplementary audit on
accounts of the Company for the year ended 31st March, 2020 and have had no
comments upon or supplements to the Auditors’ Report under Section 143(6) of the

Companies Act, 2013.

29. Acknowledgements

Your Company is grateful to the Ministry of Railways, Ministry of Finance, Ministry of
Corporate Affairs, Public Enterprises Selection Board, Department of Public
Enterprises, National Informatics Centre, other Departments of the Government,
Securities and Exchange Board of India and the Reserve Bank of India, for their co-
operation, assistance, active and timely support, and guidance rendered from time to
time. The Company is also thankful to all its Bondholders, Banks, Financial
Institutions, Arrangers, Registrar and Transfer Agents, Bond Holders Trustees,
National Stock Exchange, Bombay Stock Exchange and Life Insurance Corporation of

India for reposing their confidence and trust in the Company. The Company looks
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forward to their continued support for sustaining its excellent performance levels.
The Company expresses gratitude to the Comptroller & Auditor General of India, the

Statutory Auditors and the Internal Auditors for their valuable supportandguidance.

The Board of Directors express their deep appreciation in recognition of the valuable
contribution made by the Company’s small team of officers and employees, which has
enabled the Company to successfully meet the increasing level of funding targets set
by the Ministry of Railways, while consolidating its position as one of the most vibrant

public financial institutions in the country.

For and on behalf of Board of Directors

Place: New Delhi Sd/-
Date: 29th September, 2020 Chairman & Managing Director

58



ANNEXURE -1
Report on Corporate Governance

Indian Railway Finance Corporation Limited (IRFC) is a Central Public Sector
Enterprise (CPSE). Its entire paid up share capital is held by the President of India and
his nominees. It is also a listed Company in the sense that its Bonds are listed on the
Wholesale Debt Market (WDM) segment of the National Stock Exchange of India
Limited and Bombay Stock Exchange Limited, Mumbai.

IRFC is in compliance with relevant provisions contained in the Guidelines on
Corporate Governance for Central Public Sector Enterprises (hereinafter referred to
as Government Guidelines), issued by Department of Public Enterprises, Ministry of
Heavy Industries and Public Enterprises, Government of India. The Company is also
complying with the Circular, to the extent applicable, dated 1stJuly, 2015 issued by
Reserve Bank of India under their Master Circular - “Non-Banking Financial
Companies - Corporate Governance (Reserve Bank) Directions, 2015”. In this

connection, relevant details are furnished below: -

Company’s Philosophy on the Code of Governance

The Company looks upon Corporate Governance as an enterprise-wide endeavour
targeted at value creation in the form of striking optimum balance between the profit
it earns for its Shareholders and the spread it charges from Ministry of Railways on
the cost of funds transferred to them. This is sought to be achieved by conducting the
business in a professional manner, using a combination of delegation and
accountability amongst key executives in the Company; focussed attention and
transparency in operations of the Company; skill upgrades through need-based
training, etc.; and high level of investor / lender satisfaction through timely debt

servicing and grievance settlement.

To foster best Corporate Governance practices, the Company has formulated a “Code

of Business Conduct and Ethics for its Board Members and Senior Management” in
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June, 2008, which seeks to bring high level of ethics and transparency in managing its
business affairs. The same has also been posted on the website of the Company

(www.irfc.nic.in).

Affirmation by all Directors and senior Officers of the Company to the effect that they
have complied with and not violated the Code is required to be obtained at the end of
each year. The requirement stands fulfilled for 2019-20. A declaration to this effect,
duly signed by the Managing Director (CEO), is at Annexure-VI and forms part of

Directors Report.

Board of Directors

As at the end of financial year, there are 7 (Seven) Directors on the Board of the
Company. Besides Managing Director and Director Finance, Four Independent
Director(s), one Government Director, are also in position. As provided in the Articles
of Association of IRFC, the appointment of Directors and payment of their

remuneration are determined by the President of India.

Meetings of Board of Directors
The Board of Directors has been holding its meetings regularly. 9 (Nine) such

meetings were held during the year under review, as listed below: -

Serial No. Board Meeting No. Date

1. 252 11.05.2019
2. 253 26.07.2019
3. 254 05.09. 2019
4, 255 26.09.2019
5. 256 11.11. 2019
6. 257 26.11.2019
7. 258 16.01. 2020
8. 259 17.02.2020
9. 260 25.03.2020
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Attendance at the Meetings of the Board of Directors during 2019-20 :-

Name of the Director Number of | Number |Attendance| Directorshi No. of
meetings of at the AGM p Committee
of BOD meetings in other positions
held attended Companies | held in public
during companies
their including

tenure IRFC

Mrs. Manjula Rangarajan 4 4 NA None Nill

Chairperson / IRFC

From 20.11.2019

Shri Vijay Kumar

Managing Director/ IRFC 4 4 Yes None 32

From 26.07.2018 to

11.10.2019

Shri Amitabh Banerjee

*Chairman & Managing 5 5 NA None 33

Director/ IRFC

From 12.10.2019

Shri. Niraj Kumar

**Director Finance / IRFC 9 9 Yes None 24

From 01.07.2015

Shri K. V. Pratap

Government Director

From 23.04.2018 to 8 > No 3 1s

18.03.2020

Shri Kishore ]. Devani

Independent Director None

From 01.04.2016 to 8 8 ves 3¢

31.03.2020

Smt. Aditi Sengupta Ray

Independent Director 9 9 No None 37

From 19.09.2017

Shri. Chetan Venugopal

Independent Director 9 9 Yes 5 38

From 08.03.2018

Shri Ashok Kumar Singhal

Independent Director 9 6 No None 39

From 20.07.2018

*Took over the charge of Managing Director on 12t October, 2019 and Chairman & Managing Director

on the IRFC Board on 21stMay, 2020 vide MOR order No.2018/PL/47/2 dated 21.05.2020.
**Superannuated on 31stJuly, 2020.
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Mrs. Manjula Rangarajan, Financial Commissioner (Railways), nominated as
Chairperson / IRFC on 20t November, 2019 vide Ministry of Railways (MoR)
Order No. No0.2009/PL/47/2 dated 20th November, 2019. She was a Director
in NRTU Foundation.

Shri Vijay Kumar had taken charge of the Managing Director of IRFC vide
Ministry of Railways (MoR) Order No. 2015 / E (0) I / 40 / 9 dated 26t ]July,
2018 from 26t July, 2018 to 11th October, 2019.

Shri Vijay Kumar, Managing Director remained a Member of the CSR

Committee, Stakeholders Relationship Committee and Audit Committee.

Shri Amitabh Banerjee was appointed as the Managing Director of IRFC vide
Ministry of Railways (MoR) Order No. 2018/E(0)II/40/19 dated 12tk October,
2019. He took over the charge of Chairman & Managing Director on the IRFC
Board on 21stMay, 2020 vide MoR order No.2018/PL/47/2 dated 21.05.2020.

Shri Amitabh Banerjee, Managing Director remained Member of the CSR

Committee, Stakeholders Relationship Committee and Audit Committee.

Shri Niraj Kumar, was appointed as Director Finance from 1stJuly, 2015 vide

MoR Order No.2014/E(0)11/40/12 dated 1t April, 2015.

Shri Niraj Kumar remained Member of the CSR Committee and Stakeholders

Relationship Committee.

Dr. Kumar Vinay Pratap was appointed as part-time Government Director vide
Ministry of Railways Order No.2009/PL/47/2 dated 23rd April, 2018. Dr.
Kumar Vinay Pratap, Joint Secretary (IPF), Department of Economic Affairs,

Ministry of Finance was a Director in ONGC Videsh Limited (OVL), India
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Infrastructure Finance Company Limited (IIFCL) and Indian Railway Stations

Development Corporation Limited.

Dr. Kumar Vinay Pratap was a member of Nomination & Remuneration

Committee in IRFC.

Shri Kishor ]J. Devani was appointed as Part-time Non-official Director vide
MoR Order No.2003/PL/60/1(pt.) dated 1stApril, 2016. Subsequently, he was
reappointed vide MoR Order No. 2009/PL/48/1 (Pt.3) dated 11thJuly,2019.

Shri Kishor J. Devani was a member of the Audit Committee, CSR Committee

and Nomination & Remuneration Committee of the Company.

Smt. Aditi Sengupta Ray appointed as Part-time Non-official Director vide MoR
Order No.2003/P1/60/1(pt) dated 19th September.2017.

Smt. Aditi Sengupta Ray is a Member of the Audit Committee, Stakeholders
Relationship Committee and Nomination & Remuneration Committee of the

Company.

Shri. Chetan Venugopal appointed as Part- Time Non-official Director vide MoR
Order No.2003/PL/60/1(pt) dated 8t March,2018. He was a Director in Ikshu
Technologies Bangalore Private Limited, Pierian Digital Private Limited, Flat
World Interactive Services Private Limited, E Analytics Partners (India) Private

Limited and Pierian Services Private Limited.

Shri. Chetan Venugopal is a Member of the Audit Committee, CSR Committee
and Stakeholders Relationship Committee of the Company.

Shri Ashok Kumar Singhal appointed as Part- Time Non-official Director vide

MOR Order No. 2008/PL/48/1 (Pt.) dated 20t July,2018.
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Shri. Ashok Kumar Singhal is a Member of the Audit Committee, CSR

Committee and Nomination & Remuneration Committee of the Company.

Remuneration paid to Managing Director and Director Finance

Remuneration was paid by the Company during 2019-20 to its Functional Directors as

follows:-

(Rs. In Lakhs)

Name of the
Director

Salary &
Allowances

Perquisites &
Benefits

Contribution
to PF

Total

*Shri Vijay Kumar
Managing
Director

From 26.07.2018
to 11.10.2019

Nil

Nil

Nil

Ni

**Shri Amitabh
Banerjee
Chairman &
Managing
Director From
12.10.2019

24.64

0.59

1.78

27.01

Shri Niraj Kumar,

Director Finance

106.17

1.70

3.33

111.20

* Shri Vijay Kumar, IRAS, Additional Member (Budget) was entrusted the additional charge of the post

of Managing Director / IRFC

** *Took over the charge of Chairman & Managing Director on the IRFC Board on 21stMay, 2020 vie

MOR order No.2018/PL/47/2 dated 21.05.2020.

The Directors are neither related to each other, nor have pecuniary relationship with

the Company.

A Sitting Fee of Rs. 30,000/- per Meeting is paid to Independent Director(s) for
attending Board meetings and Rs. 20,000/- per meetings of Committee(s) of the

Board.

No remuneration / fee is paid to Government Nominee Directors.
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Information placed before the Board

Information placed before the Board of Directors from time to time broadly includes
items specified in the Government Guidelines and any other information considered
relevant and useful in facilitating meaningful and focused deliberations on issues
concerning the Company and taking decisions in an informed and efficient manner.
Additionally, Directors on the Board are free to seek and access all information
pertaining to the business of the Company, as and when required. In case of urgency,
resolutions are passed by circulation, which are noted by the Board in their next
Meeting. Minutes of the Meetings of the Committee(s) constituted by the Board are

also placed in their next Meeting (of the Board) for their information and noting.

Audit Committee

In accordance with provisions of Section 177 of the Companies Act, 2013 read with
the Government Guidelines, the Company has an Audit Committee. At the end of
financial year, the Audit Committee comprises of Shri Kishor J. Devani, Non-Official /
Independent Director, Ms. Aditi Sengupta Ray Non-Official / Independent Director,
Shri Ashok Kumar Singhal, Non-Official / Independent Director, Shri Chetan
Venugopal, Non-Official / Independent Director and Managing Director of IRFC. Shri
Kishor ] Devani was the Chairman of the Audit Committee. Company Secretary acts as

Secretary to the Audit Committee.

As on date of this report, the Committee comprises Shri Chetan Venugopal, Non-
Official / Independent Director, Ms. Aditi Sengupta Ray Non-Official / Independent
Director, Shri Ashok Kumar Singhal, Non-Official / Independent Director and
Chairman & Managing Director. Shri Chetan Venugopal is the Chairman of the Audit

Committee.

During the financial year 2019-20, Six Meetings of the Committee were held on
10th May, 2019, 5th September, 2019, 11th November, 2019, 26t November, 2019,
16t January, 2020 and 17t February, 2020. Participation of the Members in these

Meetings is outlined below: -
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Sl Name of the Member of the Number of Number of
No. Audit Committee Meetings held Meetings
during their attended
tenure

1. Shri. Kishor J. Devani 5 5
Non- Official / Independent
Director

2. Shri. Vijay Kumar 2 2
Managing Director
From 26.07.2018 to 11.10.2019

3 *Shri. Amitabh Banerjee 4 4
Chairman & Managing Director
From 12.10.2019

4 Smt. Aditi Sengupta Ray 6 6
Non- Official / Independent
Director

5 Shri Ashok Kumar Singhal 6 3
Non-Official / Independent Director

6 Shri Chetan Venugopal 5 5
Non-Official / Independent
Director

**Took over the charge of Chairman & Managing Director on the IRFC Board on 21stMay, 2020 vie
MOR order No.2018/PL/47/2 dated 21.05.2020.

After adoption of the Government Guidelines read with the Companies Act, 2013,

Terms of Reference of the Board Level Audit Committee specified by the Board are in

conformity with the requirements of Section 177 of the Companies Act, 2013. The

terms of reference are as follows: -

L

Oversight of the company’s financial reporting process and the disclosure
of its financial information to ensure that the financial statement is correct,
sufficient and credible;

Taking on record the appointment of auditors of the company by the

Comptroller and Auditor General of India
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Recommendation for remuneration and terms of appointment of auditors
of our Company based on the order of Comptroller & Auditor General of
India;
Approval of payment to statutory auditors for any other services rendered
by the statutory auditors;
Reviewing, with the management, the annual financial statements and
auditor's report thereon before submission to the board for approval, with
particular reference to:
a. Matters required to be included in the director’s responsibility
statement to be included in the Board’s report in terms of clause
(c) of sub-section (3) of section 134 of the Companies Act, 2013;
b. Changes, if any, in accounting policies and practices andreasons
for the same;
C Major accounting entries involving estimates based onthe
exercise of judgment by management;
d Significant adjustments made in the financial statements arising
out of audit findings;
e. Compliance with listing and other legal requirements relating to
financial statements;
f Disclosure of any related party transactions;
g Modified opinion(s) in the draft audit report;
Reviewing, with the management, the quarterly financial statements before
submission to the Board for approval;
Reviewing, with the management, the statement of uses / application of
funds raised through an issue (public issue, rights issue, preferential issue,
etc.), the statement of funds utilized for purposes other than those stated in
the offer document / prospectus / notice and the report submitted by the
monitoring agency monitoring the utilisation of proceeds of a public or
rights issue, and making appropriate recommendations to the board to

take up steps in this matter;
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Reviewing and monitoring the auditor’s independence and performance,
and effectiveness of audit process;

Approval or any subsequent modification of transactions of our Company
with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of our Company, wherever it is
necessary;

Evaluation of internal financial controls and risk management systems;
Reviewing, with the management, performance of statutory and internal
auditors, adequacy of the internal control systems;

Reviewing the adequacy of internal audit function, if any, including the
structure of the internal audit department, staffing and seniority of the
official heading the department, reporting structure coverage and
frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up
there on;

Reviewing the findings of any internal investigations by the internal
auditors into matters where there is suspected fraud or irregularity or a
failure of internal control systems of a material nature and reporting the
matter to the Board;

Discussion with statutory auditors before the audit commences, about the
nature and scope of audit as well as post-audit discussion to ascertain any
area of concern;

To look into the reasons for substantial defaults in the payment to the
depositors, debenture holders, shareholders (in case of non-payment of
declared dividends) and creditors;

To review the functioning of the whistle blower mechanism;

Approval of appointment of Chief Financial Officer after assessingthe
qualifications, experience and background, etc. of the candidate;

Review the following information:
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a Management discussion and analysis of financial condition and
results of operations;

b. Statement of significant related party transactions (as defined by
the audit committee), submitted by management;

C Management letters / letters of internal control weaknesses

issued by the statutory auditors;

d Internal audit reports relating to internal control weaknesses;
and
e The appointment, removal and terms of remuneration of the

chief internal auditor shall be subject to review by the audit

committee;
f Statement of deviations:
XX Quarterly statement of deviation(s) including report of monitoring agency,

if applicable, submitted to stock exchange(s) in terms of regulation 32(1) of
the SEBI Listing Regulations;

XXIIL Annual statement of funds utilized for purposes other than those stated in
the offer document/prospectus/notice in terms of regulation 32(7) of the
SEBI Listing Regulations;

XXIV. To review the follow up action on the audit observations of the C&AG audit;

XXV. Recommend the appointment, removal and fixing of remuneration of Cost

Auditors and Secretarial Auditors; and

XXVL Carrying out any other function as specified by the Board from time totime.

The powers of the Audit Committee shall include the following: -
a. Toinvestigate any activity within its terms of reference;
b. To seek information from any employee;
c. To obtain outside legal or other professional advice; and
d. To secure attendance of outsiders with relevant expertise, if it considers

necessary.



Nomination & Remuneration Committee and Stakeholders’ Relationship
Committee

As required in the Section 178(1) of the Companies Act, 2013, the Company is
required to constitute Nomination & Remuneration Committee (the Committee)
comprising three or more non-executive Directors out of which not less than half shall
be independent directors. The Section further requires that Chairperson (of the
Company) may be appointed as member of the Committee but shall not chair such

Committee.

In compliance with the above, the Board of Directors have constituted a Nomination &
Remuneration Committee of the Company. At the end of financial year, the Committee
was chaired by Shri Ashok Kumar Singhal. Non- Official / Independent Director, Shri
Kishor J. Devani, Non- Official / Independent Director, Smt. Aditi Sengupta Ray, Non -
Official / Independent Director and Shri Kumar Vinay Pratap, part-time Government

Director, are the other members.

As on date of this report, the Nomination & Remuneration Committee comprises Shri
Ashok Kumar Singhal Non-Official / Independent Director, Ms. Aditi Sengupta Ray
Non-Official / Independent Director and Shri Chetan Venugopal, Non-Official /
Independent Director. Shri Ashok Kumar Singhal is the Chairman of the Nomination &

Remuneration Committee.

During financial year 2019-20, Three Meetings of the Committee were held on
10th May, 2019, 26th September, 2019 and 11t November, 2019. Participation of the

Members in these Meetings is outlined below :-

SL Name of the Member of the Number of Number of
No. Nomination &  Remuneration Meetings held Meetings
Committee during their tenure attended
1. Shri. Kishor J. Devani 2 2
Non- Official / Independent
Director
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Non-Official / Independent Director

2. Smt. Aditi Sengupta Ray 3 3

Non- Official / Independent
Director

3. Shri. Chetan Venugopal 1 1
Non- Official / Independent Director

4. Shri K. V. Pratap 3 1
Government Director

5 Shri Ashok Kumar Singhal 2 2

In line with Section 178(5) of the Companies Act, 2013, the Company has constituted
Stakeholders Relationship Committee. As on end of the financial year, the Committee

comprises Smt. Aditi Sengupta Ray, who is Chairperson of the Committee, Shri Chetan

Venugopal, Managing Director / IRFC and Director Finance / IRFC are its Members.

As on the date of this report, the Committee comprises Smt. Aditi Sengupta Ray, who
is Chairperson of the Committee, Shri Chetan Venugopal Non-Official / Independent
Director, Chairman & Managing Director / IRFC and Director Finance / IRFC are its

Members.

During financial year 2019-20, One Meeting of the Committee was held on
26t July, 2019. Participation of the Members is outlined below: -
Sl Name of the Member of the Number of Number of
No. | Stakeholders’ Relationship Meetings held Meetings
Committee during their tenure attended
1. Shri Vijay Kumar 1 1
Managing Director
2. Smt. Aditi Sengupta Ray 1 1
Non- Official / Independent
Director
3. Shri. Ashok Kumar Singhal 1 1
Non- Official / Independent
Director
4. Shri Niraj Kumar 1 1

Director Finance
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CSR Commiittee
In accordance with provisions of Section 135 of the Companies Act, 2013, read with
the Government Guidelines, the Company has CSR Committee. At the end of the

financial year, the CSR Committee comprises five members -

Shri Chetan Venugopal, Non-Official / Independent Director is the Chairman of the
CSR Committee, Shri Kishor J. Devani, Non-Official / Independent Director, Shri Ashok
Kumar Singhal, Non- Official / Independent Director, Chairman & Managing Director
and Director Finance are the other members of the Committee. Company Secretary

acts as Secretary to the CSR Committee.

As on date of this report, Shri Chetan Venugopal, Non-Official / Independent Director
is the Chairman of the CSR Committee, Shri Ashok Kumar Singhal Non-Official /
Independent Director, Chairman & Managing Director and Director Finance are the

other members of the Committee.

During the financial year 2019-20, Six Meetings of the Committee were held on
10t May, 2019, 26t July, 2019, 4th September, 2019, 11th November, 2019,
17t February, 2020 and 25t March, 2020. Participation of the Members in these

Meetings is outlined below: -

SL Name of the Member of the Number of Number of Meetings
No. | CSR Committee Meetings held attended
during their tenure
1 Shri. Kishor J. Devani 4 4
Non- Official / Independent
Director
2 Shri. Vijay Kumar 3 3
Managing Director
From 26.07.2018 to
11.10.2019
3 *Shri Amitabh Banerjee 3 3
Chairman & Managing
Director
From 12.10.2019
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4 Shri Niraj Kumar, 6 6
Director Finance
5 Shri. Chetan Venugopal 6 6
Non- Official / Independent
Director

6 Shri Ashok Kumar Singhal 4 2
Non- Official / Independent
Director

*Took over the charge of Chairman & Managing Director on the IRFC Board on 215t May, 2020 vie MOR

order No.2018/PL/47/2 dated 21.05.2020.

Meeting of Independent Directors One meeting of Independent Directors was held

during the year on 5th September, 2019.

Disclosures

The Company has not entered into any transaction, with the Directors or the
Management or their relatives or the companies and the firms, etc. in which they are
interested directly or through their relatives. Further, the transactions with Ministry
of Railways and / or its entities are in the ordinary course of business and at arm’s

length.

The Company has complied with provisions of all major laws applicable to it and no
penalty has been imposed or any strictures passed against the Company by the Stock

Exchanges or SEBI on any matter related to capital market during the last three years.

The Company has complied with the applicable Guidelines on Corporate Governance
issued by Department of Public Enterprises, Ministry of Heavy Industries and Public

Enterprises, Government of India.

No items of expenditure have been debited in books of accounts, which are not for the
purpose of the business. Further, there was no expense which is of personal nature

and incurred for the Board of Directors and / or Top Management.
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During the year, the Administrative and Office expenses remained static at 0.13% of

the turnover. Last year, the figure was 0.10%.

Auditors of the Company have audited and accorded an unqualified certification to its

accounts for the year 2019-20.

Means of Communication

During 2019-20, Unaudited Half-yearly Financial Results for the half year periods
ended 30th September, 2019 and 31stMarch, 2020 were subject to limited review by
Auditors of the Company, and published in selected national newspapers of repute
both in English and Hindi (H1 Financial Results for the period ending 30t September,
2019) besides being submitted to the National Stock Exchange and BSE Limited.
Besides, the aforesaid Unaudited Half-yearly results as also Unaudited Quarterly

results were, hosted on the website of the Company.

Information Memorandum in respect of issuance of the bonds of the Company has
been hosted on the website of National Stock Exchange and BSE Limited. Annual
Accounts of the Company for the last 10 years are also available on the website of the

Company.

Website of the Company hosts all important information for investors and others

interested in its business.

Training of Board Members

All Non-Executive Directors are apprised of the Company’s business, nature and
broad methodology of operations, and other important matters by the two whole-
time Directors of the Board from time to time. The Company’s Board of Directors
consists of professionals with vast experience and high level of expertise in their
respective fields and industry. Their professional status gives them adequate
exposure to the latest trends in the financial markets & the economy, as also emerging

position of relevant legislation. It shall be endeavour of the Company that the Whole-
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time Directors attend training programmes in order to keep themselves abreast with

the latest developments in the areas of finance, accounts, etc.

Whistle Blower Policy

In line with extant best practices and also under Section 177 of the Companies Act,
2013, the Company has framed a Whistle Blower Policy, and the same has been
communicated to all employees of the Company. For convenience of all stakeholders,
the said policy has also been hosted on the website of the Company. No personnel of
the Company have been denied access to the Audit Committee in the context of action

under the Policy.

Registrar & Transfer Agents / Investors’ Grievance Committee

The Company has assigned the responsibility of transfer / transmission of Bonds to
its Registrars & Transfer Agent (hereinafter referred to as Registrars), KFin
Technologies’ Private Ltd., Hyderabad. The Registrars have constituted a Committee
to render such services to investors. The Committee meets on fortnightly basis,
reviews complaints received and takes prompt and appropriate action. The work

done by the Registrars is got audited by the Company periodically.

As on 31.03.2020, there were no complaints from investors pending for more than 12
days. Registrars have also confirmed that all investor grievances were redressed

within 12 days of receipt of the same.

CEO / CFO Certification

As required under the Government Guidelines, a Certificate related to truthfulness of
Financial Statements, bonafide nature of transactions & adequacy of internal controls,
etc., duly signed by Shri Amitabh Banerjee, Chairman & Managing Director (CEO) and
Ms Shelly Verma, Director Finance (CFO) was placed before the Board of Directors in

their Meeting held on_ 29t September, 2020. The same is enclosed as Annexure-VII.
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General Body Meetings: Details of venue and timing of last three Annual General
Meetings (AGM) are as under: -

AGM AGM Date Location Time
No.
32 |26t September, 2019 | Committee Room (237), 2nd Floor, 5.30 P.M.

Rail Bhawan, New Delhi.

31 | 27t September, 2018 | Committee Room (237), 2 Floor, 5.00 P.M.

Rail Bhawan, New Delhi.

30 12th September, 2017 | Committee Room (237), 2rd Floor, 4.00 P.M.

Rail Bhawan, New Delhi.

e Six Special Resolutions were passed in the 30t Annual General Meeting held

onl2th September, 2017.

e Three Special Resolutions were passed in the 31st Annual General Meeting
held on 27th September, 2018.

e Three Special Resolutions were passed in the 32n Annual General Meeting
held on 26t September, 2019.

General Shareholder Information

Annual General Meeting:

Date : 30th September, 2020
Day : Wednesday
Time : 3.00 p.m.

Financial Calendar
Financial year of the Company spans the period 1st April to 31st March of the following

year.

Publication of Audited /Unaudited Financial Results

The Audited/Unaudited Half-yearly Financial Results were published as under:

Half year ended 30.09.2019 (Audited)
Financial Express 13.11.2019
Jansatta (Hindi) 13.11.2019

Half year ended 31.03.2020 | In view of the CoVID-19 pandemic, SEBI
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(Unaudited) had provided relaxation from publication
of advertisements in the newspapers vide
SEBI circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated 12thMay, 2020 and accordingly
results were hosted on the website of the
Company and submitted to Stock
Exchanges.

Dematerialisation of Bonds

All Bonds issued by the Company have been made available in dematerialized form.
The same are listed with National Stock Exchange and Bombay Stock Exchnage.
However, some of the investors have exercised option to retain the Bonds in physical

form. The Listing Fee for the year 2019-20 has been paid to the Stock Exchanges.

Trustees of the Bonds

The Trustees appointed for the Bonds issued by the Company are as under: -

1. SBI CAP Trustee Co. Limited For the Bonds issued under
Apeejay House 81stSeries and onwards
6t Floor,

3, Dinshaw Wachh Road
Churchgate, Mumbai - 400 020

2. Indian Bank For the Bonds issued under
254-260, Shanmugam Salai 46t “EE” Series to 80th ‘A’ Series
Chennai - 600 014

Compliance Certificate on Corporate Governance

As required under the Government Guidelines, the Statutory Auditors of the Company
have issued a certificate regarding compliance of conditions of Corporate Governance

by the Company, which is annexed to this Report as Annexure - IV.

Company has appointed Shri. Vijay Shirode, Jt.GM (Law) & Company Secretary as the

Compliance Officer of the Company.
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Secretarial Audit

In terms of the Corporate Governance Voluntary Guidelines, Secretarial Audit of the
Company was got conducted by an independent practicing firm of Company
Secretaries, M/s Navneet K Arora & Co LLP, New Delhi, which is also required as per

Section 204 of the Companies Act, 2013.

The Report was taken on record by the Board of Directors in their Meeting held on

24t August, 2020.

Corporate Governance Voluntary Guidelines issued by Ministry of Corporate

Affairs - Items not adopted

The Company has not adopted the following Voluntary Guidelines as the same are not

relevant to its functioning for the reasons explained against each item: -

Guideline Nos.1.A.3(i).(iii), (iv) and B.1.(i) regarding constitution of Nomination &

Remuneration Committee for search and selection of Non-executive and Independent

Directors.

Rationale: The Nomination & Remuneration Committee has since been constituted.
Scope of work of the Committee is as envisaged under applicable provisions of the
Section 178 of the Companies Act, 2013 (the Act) read with the exemptions granted
by the Government of India vide their Notification dated 5t June, 2015. The scope of
work of the Nomination & Remuneration Committee is, inter alia, to formulate the
criteria for determining qualifications, positive attributes and independence and
recommend to Board a policy, relating to the remuneration for senior management
(one level below Board level) and other employees (not being Directors). Since the
Directors on the Board of IRFC are appointed by the Government, the Committee will

have no role in search and selection of Non-executive and Independent Directors.
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Guideline No. 1.C.1containing Guiding Principles related to Linking of Corporate and

Individual Performance while determining level and composition of remuneration

payable to the Executive Directors and Key Executives.

Rationale: This clause is not applicable to IRFC as Executive Directors and Key
Executives are on pay scale(s) prescribed by the Government. Similarly, performance
related incentives are also granted in line with orders of the Government. Also, the
Government Companies are exempt from applicability of Section 197 of the Act

provisions of which, after exemption, inter alia, are similar to above Guidelines.

Guideline No.1.C.1.2. and 1.C.1.3 about remuneration of Non- executive Directors

(NEDs) and structure of compensation to NEDs.

Rationale: These clauses are also not applicable to IRFC as NEDs are not paid any

remuneration, sitting fee, etc. in line with the Government Orders.

Guideline Nos. C.2. (ii), (iii), (iv) and (v) in regard to determination of remuneration

of Executive Directors and executive Chairman, etc. and informing the principles,

criteria and the basis of remuneration policy of the Company to the Shareholders.
Rationale: These clauses are not applicable to IRFC as payment of remuneration to the
Executive Directors and employees of the Company is governed under the

Government Rules and Guidelines.

Guideline No. II. D related to Evaluation of performance of Board of Directors,

Committees thereof and of individual Directors.

Rationale: This clause is not applicable to IRFC as vide notification no. G.S.R. 463(E)
dated 5t June, 2015 Section 178 (2) in respect of Evaluation of performance of Board
of Directors, Committees thereof and of individual Directors shall not apply to

Government Company.
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Guideline No. II . E (iii) related to attachment of ‘Impact Analysis on Minority

Shareholders’ along with every agenda item at the Board Meeting.

Rationale: This is not applicable to IRFC as its entire Paid-up Share Capital is held by

the Government of India.

Guideline No. III. C. i (third sub-clause) regarding recommendations by the Audit

Committee in relation to the appointment, reappointment, removal and terms of

engagement of the external auditor.

Rationale: This clause is not applicable in so far as appointment of the external
auditor is made by the Office of the Comptroller and Auditor General of India.
However, the Audit Committee gives its recommendation on fixation of external

auditor’s remuneration and out of pocket expenses.

Guideline No. IV.A & C related to role of Audit Committee in Appointment of the

Auditors and Rotation of Audit Partners & Firms.

Rationale: This clause is not applicable as being a Government owned Company
appointment of the Auditors is made by the Office of the Comptroller and Auditor

General of India.
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ANNEXURE - 11

The Annual Report on CSR activities to be included in the Board’s Report

1 A brief outline of the Company’s CSR Policy, including overview of
projects or programs proposed to be undertaken and a reference to the web
link to the CSR Policy and project or programs.

Vision of the Company’s CSR & Sustainability Policy is to address social, economic and
environmental concerns of the society in a sustainable manner. This would enable the
Company to achieve its mission of clean, green, educated and capable India.

Since the Company operates with nominal staff strength of 24 employees only, its
endeavour would be to take up short term activities, which can be completed within
one year. However, long term projects, if any, would be divided into annual plans and
targets. Further, the projects would be taken on pan India basis as the Company does
not have any local area of operation. For large projects having greater social,
economic and environmental impact, the Company would share pool of resources
with other Railway / Central Public Sector Enterprises. Due importance would be
given to such activities, which are peripheral to the activities of Indian Railways.

The projects would be implemented through the entity(s) having an established track
record of three years in undertaking similar programs or project but the endeavor
would be to appoint Central or State Government / Agency / Department of Public
Sector Undertaking for implementation. Impact Assessment shall be done where
value of project is Rs. 5 crore or more.

If any amount remains unspent or surplus arises out of the CSR projects in a
particular year, the same shall be carried forward to next year and shall not form part
of the business profits of the Company.

Website: www.irfc.nic.in

2. The composition of CSR Committee

IRFC’s CSR Committee for deciding and implementing its CSR activities. Committee
comprises Shri Chetan Venugopal, Non-Official / Independent Director is the
Chairman of the CSR Committee, Shri Kishor ]J. Devani, Non-Official / Independent
Director, Shri Ashok Kumar Singhal, Non- Official / Independent Director, Chairman &
Managing Director and Director Finance are the other members of the Committee.
Company Secretary acts as Secretary to the CSR Committee.
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As on date of this report, Shri Chetan Venugopal, Non-Official / Independent Director
is the Chairman of the CSR Committee, Shri Ashok Kumar Singhal Non-Official /
Independent Director, Chairman & Managing Director and Director Finance are the
other members of the Committee.

Meetings of the Committee are held in need-based manner.

3. Average net profit of the Company for the last three financial years
The average net profit of the Company as worked out under the Companies Act, 2013,
for last three years was Rs. 2526.18 crore.

4. Prescribed CSR Expenditure (two percent of the amount as in Item No. 3)
The Company was required to spend Rs. 50.52 crore but spent Rs. 34.10 crore
towards CSR activities in financial year 2019-20.

5. Details of CSR spent during the financial year
(@) Total amount to be spent for the financial year 2019-20

Rs. 50.52 crore

(®)

Unspent amount Rs. 16.42 crore. Out of the total commitment made for a sum of Rs.
50.52 crore for 2019-20 against 3 projects (list enclosed), a sum of Rs. 34.10 crore
was actually disbursed till 31stMarch 2020. The balance amount though committed
will actually be disbursed on receipt of claim / bills.

Amount unspent, if any

(© Manner in which the amount spent during the financial year is detailed below:
(Rs. in crore)
S.N. | CSR Project or | Sector in| Project or | Amount| Amount| Cumulative] Amount
Activity identified | which the | Programs outlay | spent | expenditur| spent:
Project is| (1) Local | (budget) on the| e up to the | Direct
covered area or other | project | projects| reporting | (D) or
(2) Specify | or or period through
the State and | program| progra | (excluding | implem
District swise | ms: previous enting
where Direct | years agency
projects or expendi| expenditur| (IA)
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programs ture on | e)
was projects
undertaken
2 3 4 5 6 7 8
100 corrective | Preventive | PAN India 0.45| 0.045 0.045 | 1A
cleft surgeries Healthcare
Public Toilets to | Environ- PAN India 16.01 --- | IA
be constructed in| ment
circulating areas | Sustaina-
of Railway | bility
stations
Contribution  to | Preventive | PAN India 34.06| 34.06 3406 | D
PM Cares Fund health
care
Total: - 50.52 | 34.10 34.10
In case the Company has failed to spend the two percent of the average net
profit of the last three financial years or any part thereof, the company shall
provide the reasons for not spending the amount in its Board report.
Against the commitment of Rs. 50.52 crore the Company has disbursed Rs. 34.10
crore during the year. The balance amount will be disbursed on receipt of claim /
bills.
A responsibility statement of the CSR Committee that the implementation and
monitoring of CSR policy, is in compliance with CSR objectives and policy of the
Company.
The CSR Committee of the Directors has confirmed that the implementation and
monitoring of CSR policy, is in compliance with CSR objectives and policy of the
Company.
Sd/- Sd/-
Amitabh Banerjee Chetan Venugopal

Chairman & Managing Director

Date: 29th September, 2020
Place: New Delhi

Chairman, CSR Committee
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Annexure III

Secretarial Audit Report

[For the Financial Year ended on 31stMarch, 2020]
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Indian Railway Finance Corporation Limited
Regd. Office: UG Floor, East Tower,

NBCC Place, Bhisham Pitamah Marg,

Pragati Vihar, Lodhi Road

New Delhi - 110003

We have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and adherence to good corporate practices by the Indian Railway
Finance Corporation Limited (CIN NO U65910DL1986G01026363) (hereinafter
called the Company). Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts / statutory compliances and
expressing our opinion thereon.

Based on our verification of the books, papers, minute books, forms and returns filed
and other records maintained by the Company and also the information provided by
the Company, its officers, agents and authorized representatives during the conduct of
Secretarial Audit, we hereby report that in our opinion, the Company has, during the
audit period covering the financial year ended on 31stMarch 2020 complied with the
statutory provisions listed hereunder and also that the Company has proper Board -
Processes and Compliance -Mechanism in place to the extent, in the manner and
subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the period ended on 31st March 2020
according to the provisions of:

)] The Companies Act, 2013 (the Act) and the Rules made thereunder;

(ii) The Securities Contracts (Regulation) Act 1956 (‘SCRA’) and the rulesmade
thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;
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U]

Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (‘SEBI Act’) viz,;

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011; - Only Debt Securities were listed on the
Stock Exchanges, hence, no such transaction was held during the financial year
and accordingly the Regulations were not applicable to the Company during
the audit period.

(b) The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008;

(c) The Securities and Exchange Board of India (Registrars to an Issue and Shares
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client; The Company was not engaged in the activities relating to
Registrar to a Issue and was also not acting as Share Transfer Agent, Hence the
aforesaid Regulations were not applicable to the Company during the audit
period;

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

(e) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

(f) The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and the Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014; -

(g) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009;

(h)The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998;

Since the Equity Shares of the Company was not listed, the Regulations stated
at (v) (d) to (h) above were not applicable on the Company during the audit
period;
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Other labour, environment and specific applicable Acts / Laws to the Company
for which Secretarial Audit was conducted as an overview audit and was
generally based/ relied upon the documents provided to us and Management
Confirmation Certificate provided by the Management of the Company & other
audit report and certificates given by other professionals, the company has
complied with the following Acts / Laws applicable to the Company during the
audit period:

(a) Reserve Bank of India Act read with Non-Banking Financial Companies
(Reserve Bank) Directions 2016 issued by Reserve Bank of India as amended
till date;

(b) Guidelines on Corporate Social Responsibility for Central Public Sector
Enterprises-March 2010 issued by the Ministry of Heavy Industries & Public

Enterprises (Department of Public Enterprises), Government of India;

(c) Corporate Governance Voluntary Guidelines, 2009 issued by Ministry of
Corporate Affairs, Government of India;

(d) The Employees Provident Fund & Miscellaneous Provisions Act 1952 & The
Employees Deposit-Linked Insurance Scheme, 1976 and Employees Provident
Fund Scheme, 1952;

(e) The Contract Labour (Regulations and Abolition) Act 1970;

(f) Maternity Benefit Act1961;

(g) Minimum Wages Act, 1948;

(h) Environment (Protection) Act 1986 read with The Environment (Protection)
Rules 1986 and other Environment Laws;

(i) Indian Stamp Act 1899;

(j) The Sexual Harassment of Women at Work Place (Prevention, Prohibition and
Redressal) Act 2013 read with The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Rules 2013;

(k) Right to Information Act 2005.

We have also examined compliance with the applicable clauses of the following:

i) Secretarial Standards issued by the Institute of Company Secretaries ofIndia;

ii) Securities & Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015 in respect of listing of bonds with BSE Ltd
and National Stock Exchange of India Limited.
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We have not examined the applicable financial laws, like direct and indirect tax laws,
since the same have been subject to review by statutory financial audit and other
designated professionals.

We report that during the period under review the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned
above subject to the following observation:

- Company was required but has not filed E-Form CHG-1 for registration of the Charge
till date according to Section 77 of the Companies Act, 2013 in respect of Creation of
Charge in favour of Government of India Ministry of Finance dated 7th December,
2018 for availing facilities to the tune of Rs.7,500 Crore till 31t March 2020 but has
subsequently filed and approved by MCA on 06t August2020.

- Filing of quarterly returns viz. NBFC-ND-SI, ALM Returns for the financial year 2019-
20 with Reserve Bank of India in compliance of Non-Banking Financial Companies
(Reserve Bank) Directions 2016 with the RBI Portal (COSMOS) have been delayed.

We further report that:

1y

2)

3)

4

The Company has complied with Companies Act 2013, Corporate Governance
Guidelines for Central Public Sector Enterprises, 2010 issued by Ministry of
Heavy Industries and Public Enterprises, Department of Public Enterprises,
Government of India in respect of constitution of the board with proper
balance of Executive, Non-Executive Directors & Independent Directors.

Adequate notice is given to all Directors to schedule the Board Meetings atleast
seven days in advance and agenda and detailed notes on agenda were also sent
in advance to all the Directors subsequently, and a system exists for seeking
and obtaining further information and clarifications on the agenda items
before the meeting and for meaningful participation at the meeting.

Majority decision is carried through while the dissenting members’ views, if
any, are captured and recorded as part of the minutes.

a. The Company has obtained requisite approval, permission, confirmation
from Registrar of Companies, NCT of Delhi & Haryana, Securities & Exchange
Board of India, BSE Limited, National Stock Exchange of India Limited,
Debenture Trustee and other regulated bodies in respect of various private
placement of Secured, Redeemable, Non-Convertible, Taxable Bonds & Capital
Gain Bonds in the nature of Debentures and has duly complied with the
applicable provisions of the laws, rules and guidelines.

b. Company has allotted 250,00,00,000 shares of face value of Rs. 10/- each to
the President of India, the existing holder of the entire paid-up capital of the
Company at Share Allotment Committee of Board of Directors held on 30t
March, 2020. All the applicable compliances of the Companies Act, 2013
relating to allotment of shares duly complied by the Company.
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5) There was no prosecution initiated and no fines or penalties were imposed
during the year under review under the Companies Act 2013, Depositories Act
and Rules, Regulations and Guidelines framed under these Acts against / on
the Company, its Directors and Officers

6) The Directors have complied with the disclosure requirements in respect of
their eligibility of appointment, their being independent and compliance with
the Code of Business Conduct & Ethics for Directors and Management
Personnel.

We further report that based on the information received and records maintained
there are adequate systems and processes in the Company commensurate with the
size and operations of the Company to monitor and ensure compliance with other
applicable laws, rules, regulations and guidelines.

We further report that during the audit period, there were no instances of:

a) Public / Preferential Issue of Shares / Sweat Equity except as stated abovein
point No. 4(b);

b) Buy-back of Securities;

c) Merger / Amalgamation / Reconstruction etc. and

d) Foreign Technical Collaborations.

For Navneet K Arora & Co LLP
Company Secretaries

CS Navneet Arora

Managing Partner

CS: 3214, COP: 3005

UDIN: F003214B000610073
Place: New Delhi

Date: 24th August, 2020

[Note: This report is to be read with our letter of even date which is annexed as
“Annexure-A” and forms an integral part of this report].
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To,

Annexure -“A”

The Members,

Indian Railway Financial Corporation Limited
Regd. Office: UG Floor, East Tower,

NBCC Place, Bhisham Pitamah Marg,

Pragati Vihar, Lodhi Road

New Delhi- 110003

Our report of even date is to be read along with this letter as under:

1y

2)

3)

4

6)

Maintenance of secretarial record is the responsibility of the Management of the
Company. Our responsibility is to express an opinion on these secretarial records
on our audit.

We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the Secretarial
Records. The verification was done on test basis to ensure that correct facts are
reflected in secretarial records. We believe that the processes and practices, we
followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and
books of accounts of the Company.

Where ever required, we have obtained the Management Representation about
the compliance of laws, rules and regulations and happening of eventsetc.

The Compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of Management. Our examination was
limited to the verification of procedures on test basis.

The Secretarial Audit Report is neither an assurance as to the future viability of
the Company nor of the efficacy or effectiveness with which the Management has
conducted the affairs of the company.

For Navneet K Arora & Co LLP
Company Secretaries

CS

Navneet Arora

Managing Partner

FCS: 3214, COP: 3005

UDIN: F003214B000610073
Place: New Delhi

Date: 24t August,2020
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Annexure IV

SPMG & Co. 3322A1I Floor, Karol Bagh,
Chartered Accountants NEW DELHI - 110 005
PHONE : 28728769, 28727385
Website - www.spmg.in

Auditors' Certificate on Compliance of Conditions of Corporate Governance

To,
The Members of Indian Railway Finance Corporation Limited

We have examined the compliance of the conditions of Corporate Governance by Indian
Railway Finance Corporation Limited (the "Company") for the year ended March 31,
2020.

The compliance of the conditions of Corporate Governance is the responsibility of the
Management. Our examination has been limited to a review of the procedures and
implementation thereof adopted by the Company for ensuring compliance with the
conditions of Corporate Governance as stipulated in the said Clause. It is neither an audit
nor an expression of opinion of the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given
us and the representations made by the Directors and the Management, as required in
terms of Simplified Debt Listing Agreement and Guidelines on Corporate Governance for
Central Public Sector Enterprises, 2010, issued by Government of India, we certify that
the Company had complied, in all material respects, with the conditions of Corporate
Governance as stipulated herein.

We further state that such compliance is neither an assurance as to the future viability of
the Company nor of the efficiency of effectiveness with which the Management has
conducted the state of affairs of the Company.

ForSPM G & Co.
Chartered Accountants
FRN-509249C

CA Sharad Poddar

(Partner)

Membership No. 087853
UDIN:20087853AAAAAV8198
Date: 28t August, 2020

Place: Delhi
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Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 2019-20

ANNEXURE -V

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management
and Administration) Rules, 2014]

L REGISTRATION AND OTHER DETAILS:

i) CIN

ii) Registration Date

iii) Name of the Company

iv) Category / Sub-Category of the Company

v) Address of the Registered office
and contact details

vi) Whether listed company (Yes / No)

vii) Name, Address and Contact details of Registrar

and Transfer Agent, if any

- U65910DL1986G01026363

- 12.12.1986

- Indian Railway Finance Corporation

Limited

- Infrastructure Finance Company

- Indian Railway Finance Corporation Ltd.
Upper Ground Floor, East Tower,
NBCC Place, Pragati Vihar,
Lodhi Road, New Delhi - 110 003

Contact No(s) - 011 - 2436 9766 - 69
Website - www.irfc.nic.in

- Yes, It is listed in Wholesale Debt Market
segment of National Stock Exchange and

BSE Limited.

- Kfin Technologies Private Limited

Karvy Selenium Tower B,

Plot No. 31 & 32,

Gachibowli, Financial District,
Nanakramguda, Serilingampally,
Hyderabad - 500 032

IL PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company
shall be stated:-
SL. No. Name and Description of main NIC Code of the % to total turnover
products / services Product / service of the Company
1. Lease Income 79.70
2 Interest Income 20.30
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IIL PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

S.No. | Name and Address of CIN / GLN HOLDING/ % of Applicable
the Company SUBSIDIARY / shares Section
ASSOCIATE held
NIL

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

(2) Foreign

a) NRIs-
Individuals
b) Other -
Individuals
¢) Bodies Corp.
d) Banks / FI
e) Any Other....

Sub-total
(A) (2):-

Category of No. of Shares held at the beginning No. of Shares held at the end of the year % Change
Shareholders of the year during the
Demat Physi Total % of Demat Physic Total % of year
cal Total al Total
Shares Shares
A. Promoters
(1) Indian
a) Individual/ -
HUF
b) Central Govt 938,04,58,800 1200 | 938,04,60,000 100 | 1188,04,60,000 1188,04,60,000 100 26,65
c) State Govt(s) - _
d) Bodies Corp.
e) Banks /FI
f) Any Other....
Sub-total 938,04,58,800 1,200 | 938,04,60,000 100 | 1188,04,60,000 1188,04,60,000 100 26.65
(A) (1):- i

92




Category of No. of Shares held at the beginning No. of Shares held at the end of the % Change
Shareholders of the year year during the
Demat | Physical Total % of | Demat | Physical Total |% of Total] year
Total Shares
Shares
B. Public
Shareholding

(1) Institutions

a) Mutual
Funds

b) Banks / FI

c) Central
Govt

d) State
Govt(s)

e) Venture
Capital
Funds

f) Insurance
Companies

g) FllIs

h) Foreign
Venture
Capital
Funds

i) Others

(specify)

Sub-total
(B) (1):-

(2) Non -
Institutions

a) Bodies Corp.
i) Indian
ii) Overseas

b) Individuals
i) Individual
Shareholders
holding
nominal
share capital
uptoRs. 1
lakh
ii) )
Individual
Shareholders
holding
nominal
share capital
in excess of
Rs. 1 lakh
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c) Others - - - - - - - - -
(specify)
Sub-total - - - - - - - - -
(B) (2):-
Category of No. of Shares held at the beginning No. of Shares held at the end of the year %
Shareholders of the year Change
Demat Physical Total % of Demat Physical Total % of |during
Total Total [the year
Shares| Shares
Total Public
Shareholding - - - - - - - - -
(B)=(B)(1) +
(B)(2)
C. Share held by
Custodian - - - - - - - - -
for GDRs &
ADRs
G?X:}LZSM 938,04,58,800 1,200 | 938,04,60,000 100 1188,04,60,000 1188,04,60,000 100 | 26.65
ii) Shareholding of Promoters
S.N. Sharehol- Shareholding at the beginning of the year Shareholding at the end of the year | % change
der’s name in the
No. of Shares | % of total % of Shares No. of Shares | % of total % of share-
shares of Pledged / shares of | Shares holding
the encumbered the Pledged / during
Company | to total shares Company | encumb- | theyear
ered
to total
shares
1. President of 938,04,60,000 100 1188,04,60,000 100 - 26.65
India
through
Ministry of
Railways
Total 938,04,60,000 100 1188,04,60,000 100 - 26.65
iii) Change in Promoters’ Shareholding (please specify, if there is no change)
S.N. Promoter Shareholding at the beginning of | Cumulative Shareholding at the end
the year of the year
1. President of India No. of Shares % of total No. of Shares % of total
through Ministry of Shares of the Shares of the
Railways Company Company
At the beginning of 938,04,60,000 100 1188,04,60,000 100
the year
Date wise increase / | 250,00,00,000
Decrease in Equity Shares of
Promoters Share face value Ol‘fl
holding during the Rs.10/- eac
ifvine the were issued on
year specilying 25.03.2020 to
reasons for increase / | (e president of
decrease (e.g. India (Ministry of
allotment / transfer/ | Railways), the
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bonus/ sweat equity
etc.

sole holder of
entire existing
Paid-up Share
Capital of the
Company

At the end of the year

1188,04,60,000

100

1188,04,60,000

100

iv)Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders
of GDRs and ADRs):

S.N.

For each of the

Shareholding at the beginning of the

Shareholding

at the end of the year

Top 10 year
Shareholders No. of Shares % of total Shares | No.of Shares | % of total Shares of
of the Company the Company
NIL

(v) Shareholding of Directors and Key Managerial Personnel:

/ Decrease in
Shareholding during
the year specifying
the reasons for
increase / decrease
(e.g. allotment /
transfer / bonus/
sweat equity etc):

NIL

S.N. For each of the Shareholding at the beginning of Shareholding at the end of the
Directors and KMP the year year
At the beginning of No. of Shares % of total No. of Shares % of total
the year Shares of the Shares of the
Company Company
1. Date wise Increase

At the End of the
year
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V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Rs. in Lakhs)

Secured Loans Unsecured Deposits Total

excluding Deposits Loans P Indebtedness
Indebtedness at the
beginning of the financial
year
i) Principal amount 1,42,82,217.48 |  31,11,049.99 1,73,93,267.47
ii) Interest due but not paid - - - )
iii) Interest Accrued but not due 3,88,261.19 3,40,919.16 | - 7,29,180.35

Total (i+ii+iii)

1,46,70,478.67

34,51,969.15

1,81,22,447.82

Changes in Indebtedness
during the financial year

Addition 50,11,869.41 | 22,09,330.94 72,21,200.35
Reduction 3,93,663.27 5,07,404.88 9,01,068.15
Net Change 46,18,206.14 | 1, 1 926.06 63,20,132.20
Indebtedness at the end of the

financial year

i) Principal amount 18293039.4 5144632.7 23437672.10
ii) Interest due but not paid

iii) Interest Accrued but not due 995645.41 9262.51 1004907.92
Total (i+ii+iii) 19288684.81| 5153895.21 24442580.02
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VI.

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
(Rs. in lakh)

SL.

No.

Particulars of Remuneration

Name of MD / WTD / Manager

Total Amount

Shri Vijay Kumar
From 26.07.2018
till 11.10.2019

Shri Amitabh
Banerjee
From 12.10.2019

Shri Niraj Kumar,
Director Finance

Gross salary

(a) Salary as per provisions
contained in section 17(1)
of the Income-tax Act,

1961

(b) Value of perquisites u/s
17(2) Income-tax Act,

1961

(c) Profits in lieu of salary
under section 17(3) Income-
tax Act, 1961

24.63

0.59

106.16

1.69

130.79

2.28

Stock option

Sweat Equity

Commission
- As % of profit
- Other, specify

Other, please specify

Total (A)

Nil

25.22

107.85

133.07

Ceiling as per the Act

* Not applicable under the exemptions granted by the Government of India vide its
Notification dated 5t June, 2015.
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B. Remuneration to other Directors:
(Rs. in lakh)

Sl.no. | Particulars of Remuneration Name of Directors Total
Amount
Independent Directors Shri  |Smt. Aditi Shri Shri
Kishore ].Sengupta Chetan Ashok
Devani [Ray Venugopal | Kumar
Singhal
e Fee for attendingBoard 4.80 4.90 5.30 3.60 18.60
Committee Meetings
e Commission - -
e  Others, please specify - -
Total (1) 4.80 4.90 5.30 3.60 18.60
Other Non-Executive Directors Dr. |Mrs
Kumar [Manjula
Vinay |Rangarajan
Pratap
e Fee for attendingBoard ]
Committee Meetings
e Commission ]
e  Others, please specify 1
Total (2) .
Total (B)=(1+2) 4.80 4.90 5.30 3.60 18.60
Total Managerial Remuneration -
Overall Ceiling as per the Act -

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD / MANAGER / WTD

SL No. |Particulars of Remuneration Company
Secretary

Shri Vijay Babulal Shirode

Deputy General Manager

(Law) & Company Secretary

1. | Gross salary (Rs. in lakh)

(a) Salary as per provisions 22.87
contained in section 17(1) of
the Income-tax Act, 1961

(b) Value of perquisites u/s
17(2) Income-tax Act, 1961

(c) Profits in lieu of salary under
section 17(3) Income-tax Act, 1961

2.82

2. | Stock Option -

w

Sweat Equity =

4. | Commission -1

- as % of profit -

- others, specify... -

5. | Others, please specify

Total




VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of the Brief Details of Authority Appeal made,
Companies Description Penalty / [RD / NCLT / if any (give
Act Punishment/ COURT] Details)
Compounding
fees imposed
—
A. COMPANY
Penalty NIL |
Punishment
Compounding
B. DIRECTORS
Penalty
—]
Punishment NIL
Compounding I
C. OTHR OFFICERS IN DEFAULT
Penalty
—
Punishment NIL

Compounding
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ANNEXURE-VI

Code of Business Conduct-Declaration by the Chairman & Managing Director (CEO)

I hereby affirm that all Board Members and Senior Management personnel have confirmed
compliance on their part of the “Code of Business Conduct and Ethics for Board Members and

Senior Management” for the year 2019-2020.

Sd/-
(Amitabh Banerjee)
Chairman & Managing Director

Place: New Delhi
Date: 29t September, 2020
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ANNEXURE-VII

Chief Executive officer and Chief Financial Officer Certification

In relation to the audited financial accounts of the Company as at 31stMarch, 2020, we hereby
certify that

a)

b)

d)

Sd/-

We have reviewed Financial Statements and the Cash flow statement for the year and that
to the best of our Knowledge and belief:

i) These statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading; and
ii) These statements together present a true and fair view of the Company’s affairs

and are in with existing accounting standards, applicable laws and regulations.

There are to the best of our Knowledge and belief, no transaction entered into by the
company during the year which are fraudulent or illegal or violative of the Company’s code
of conduct.

We accept responsibility for establishing and maintaining internal controls for
financial reporting and have evaluated the effectiveness of internal control systems of the
Company pertaining to financial reporting. We have disclosed to the Auditors and the
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of
which we are aware, and the steps we have taken or propose to take to rectify these
deficiencies.

We have indicated to the Auditors and Audit Committee :

i) Significant changes in internal control over financial reporting during the year;

ii) That the Company has adopted Indian Accounting Standards (Ind AS) from FY
2018-19 and hence Significant Accounting policies have been re-drafted in
accordance with requirements of Ind AS: and

iii) That we are not aware of any instance during the year of significant fraud with
involvement therein of the management or an employee having a significant role in
the Company’s internal control system over financial reporting.

Sd/-

(Shelly Verma) (Amitabh Banerjee)
Director Finance - CFO Chairman & Managing Director - CEO

Place: New Delhi
Dated: 29t September, 2020
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COMMENTS OF THE COMPTROLLER AND AUDITOR GENERAL OF INDIA
UNDER SECTION 143(6) (b) OF THE COMPANIES ACT, 2013 ON THE
FINANCIAL STATEMENTS OF INDIAN RAILWAY FINANCE CORPORATION
LIMITEDFOR THE YEAR ENDED 31 MARCH 2020.

The preparation of financial statements of INDIAN RAILWAY FINANCE
CORPORATION LIMITED for the period ended 31 March 2020 in accordance with the
financial reporting framework prescribed under the Companies Act, 2013 is the responsibility
of the management of the company. The Statutory Auditors appointed by the Comptroller and
Auditor General of India under Section 139 (5) of the Act are responsible for expressing
opinion on the financial statements under Section 143 of the Act based on independent audit
in accordance with the standards on auditing prescribed under section 143(10) of the Act.
This is stated to have been done by them vide their Audit Report dated 28.08.2020

I, on behalf of the Comptroller and Auditor General of India, have conducted a
supplementary audit of the financial statements of INDIAN RAILWAY FINANCE
CORPORATION LIMITED for the period ended 31 March 2020under section 143(6)(a) of
the Act. This supplementary audit has been carried out independently without access to the
working papers of the statutory auditors and is limited primarily to inquiries of the statutory
auditors and company personnel and a selective examination of some of the accounting

records.

On the basis of my supplementary audit nothing significant has come to my
knowledge which would give rise to any comment upon or supplement to statutory auditors’

report under section 143 (6) (b) of the Act.

For and on the behalf of the
Comptroller & Auditor General of India

L

p——

(K. S. Ramuwalia)
Place: New Delhi Principal Director of Audit
Dated: 23.09.2020 Railway Commercial, New Delhi
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