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GENERAL RISKS

Investors are advised to read the Risk Factors carefully before taking an investment decision in relation to this taking #&winvestment decision, Investors must rely on the
examinatiorof the Company and the Issue including the risks involved.v e st or s
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The Issuer, having made all reasonable inquiries, acoegsnsibility for and confirms that tHghelf Prospectysontains all information with regard to the Issuer and the Issue, which is
material in the context of this Issue, that the information contained iShielf Prospectuis true and correct in lainaterial respects and is not misleading in any material respect, that the
opinions and intentions expressed herein are honestly held and that there are no other material facts, the omissiorakésvtficBhelf Prospectuas a whole or any such imfoation

or the expression of any such opinions or intentions misleading in any material respect.

CREDIT RATING

I CRA Limited

( Al CRA201:1MUM/418dadedAugust $7, 20Kl tassigned amaving of (ICRANA to the Bonds proposed to ligsued by the Company, pursuant

to this Shelf ProspectusThis rating of the Bonds indicates stable outlook and is the highest credit quality rating assigned by ICRA. The rmimeeaatdt a recommendation to buy,
sell or hold securities and investatsould take their own decision. The ratings may be subject to revision or withdrawal at any time by the assigning m@tingdgkauld be evaluated
independently of any other ratings. Please refémteexureof this Shelf Prospectuor rationale forthe above ratings.

Fitch Ratings

I ndi ahasthroughaits lettedatedALigusteld, 2q1Tassigred drating dfitch AAA(ind) to the Bonds proposed to be issued by the Company,

pursuant to thiShelf ProspectusThis rating of the Baats indicates a long term stable outlook. The above ratings are not a recommendation to buy, sell or hold securitie®nd inves
should take their own decision. The ratings may be subject to revision or withdrawal at any time by the assigning matingdagkould be evaluated independently of any other ratings.
Please refer tAnnexureof this Shelf Prospectufr ratonale for the above ratings.

PUBLIC COMMENTS

|

The Draft Shelf Prospectuwas filed withthe Designated Stock Exchanige public commers, pursuant to the provisions of the SEBI Debt Regulations. Ditaft Shelf Prospectuwas
open for public commenter 7 (seven) Working Daysom the date of filing of th Draft Shelf Prospectuwith the Designated Stock Exchange.

LISTING
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Sepembels 201 1landseperubg8, 201k respeetivedy. Fdrahe puthoses of the Issue, the Designated Stock gexciati be NSE.
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IDFC Capital Limited, which is a subsidiary of the Company, shall only be involved in marketing of the Issue.

ISSUE PROGRAMME

ISSUE OPENS ON

ISSUE CLOSES ON

[0]

[0]

The Issue shall remain open for subscriptitming banking hoursfor the period indicated above, except that the Issue may close on such earlier eetiended dates may be decided
by the Board subject to necessary approvadls the event of ararly closureor extensiorof the Issue, th€ompany shalensure that notice afhe samas provided to the prospective
investorsthrough newspaper advertisemeatsor beforesuch earlieror extendediate oflssueclosure.
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DEFINITIONS AND ABBR EVIATIONS

This Shelf Prospectusses certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning as provideadlweReferences to any legislation, act or regulation shall be to such
term as amended from time to time.

General

Term Description
il ssfuleb®CoO, i d Infrastructure Development Finance Company Limited
Companyo or i
iWeo or fwutleo, |Infrastructure Development Finance Company Limited and its subsid
AGroupo joint ventures and associates

Company Related Terms

Term Description
Amended and Restated The Amended and Restated Shareholders Agreenmetd May 9, 200
Shareholders Agreement between the Company, the Domestic Institutions, the Foreign Investo

certain other entities

Articles/ Articles of Associatiol Articles of Association of the Company

Auditors Deloitte Haskins & Sells, Chartered Accountants

Board Board of Directors of the Company or any duly constituted committee thg¢

Compulsorily Convertible Compulsorily convertible cumulative preference shares of face value

Cumulative Preference Shareq 100 each

CCCPS

Corporate Office Naman Chambers, -82, GBlock, BandraKurla Complex, Bandra (Eas
Mumbai 400 051

Domestic Institutions Domestic Institutions collectively mean the Indian financial institutions

entities being IDBI, ICICI, SBI, HDFC, UTl and IFCI, so long as they oy
Equity Shareof the Company and are parties to the Amended and Re
Shareholders Agreement.

Equity Shares Equity Shares of the Company of face value oflRsach

ESOS Qur Companyods Empl oyee Stock Op
Stock Option Scheme 2007

Foreign Investors Foreign Investors shall collectively mean the foreign financial institution

entities being ADB, International Finance Corporation, IPL, CDCFS, CD
KHL, BNL, SLAC, SECO and DB, so long as they own Equity Shares @
Company and areparties to the Amended and Restated Sharehg

Agreement
IDFC Capital IDFC Capital Limited
IDFC Securities IDFC Securities Limited

Memorandum / Memorandum| Memorandum of Association of the Company
of Association

Registered Office The registered oftie of the Company situated at KRM Towe¥, Boor, No.
1, Harrington Road, Chetpet, Chennai 600 031
RoC Registrar of Companies, Chennai, Tamil Nadu

Issue Related Terms

Term Description

Allotment/ Allot/ Allotted Unless the context otherwise recpsr the allotment of Bonds to t
successful Applicants pursuant to the Issue

Allottee A successfulApplicant to whom the Bondsissued in termghis Shelf
Prospectus and threspective Tranche Prospectass allotted

Applicant A Resident Individual oan HUF who applies for issuance of the Bo
pursuant to the terms ofighShelf Prospectusind therespective Tranch
Prospectusind the Application Form

Application Amount The aggregate value of the Bonds applied for, as indicated in the Appli




Term

Description

Fom

Application Form

The form (including revisions thereof) in terms of which the Applicant

make an offer to subscribe to the Bonds and which will be considered
application for Allotment of Bonds in terms of tishelf Prospectuand the
respedie Tranche Prospectus

Axis Bank

Axis Bank Limited

Banker(s) to the Issue/ Escrow
Collection Banks)

The banks which are clearing members and registered with SEBI as B
to the Issue with whom the Escrow Account will be opened and in this
beingthe following banks:

HDFC Bank

ICICI Bank

IDBI Bank Limited

Axis Bank

Indusind Bank

Dhanlaxmi Bank

ING Vysya Bank

Kotak Mahindra Bank

The details of the Banker to the Issue are provided in the section €
ifGener al I nfo2Bmati ond at page

Bajaj Capital

Bajaj Capital Limited

Bonds

Long term infrastructure bonds of face value of Rs. G &éch, in the natur
of secured, redeemable, noanvertible debentures, having benefits u
section 80CCF of the Income Tax act, 1961, not exceeding the Simlf 1d
be issuedin one or more trancheat par on the terms contained in tBigelf
Prospectusind the respective Tranche Prospectus

Bondholder

Any person holding the Bonds and whose name appears on the be
owners list provided by the Depogies or whose name appears in
Register of Bondholders maintained by the Company

Buyback Amount

The amountthat will be specified as the Buyback Amount for the vari
series of the Bondsas more specifically set out in the respective Tra
Prospeaisi n t he section entitled AThe

Buyback Date

The dateon which the buyback of the Bonds shall be effected by
Company,as more specifically set out in the respective Tranche Prospg
subject to aminimum period offive yearsfrom the dateof allotment of the
Bonds

Buyback Intimation Period

The period beginning not before nine months prior to the Buyback Dat
ending not later than six months prior to the Buyback Date

Buyback Intimation Request

The letter sent by the Company to the nBbolders intimating them about t
Buyback of the Bonds

Co-Lead Managers

RR Investors, SMC Capitals and Bajaj Capital

Consolidated Bond Certificate

In case of Bonds held in physical form, the certificate issued by the Isg
the Bondholder for theggregate amount of the Bonds that are held by
Bondholder

Debenture Trust Deed

Trust deed to be entered into between the Debenture Trustee a
Company

Debenture Trustee/ Trustee

Trustees for the Bondholders in this case bdDBl Trusteeship Seices
Limited

Deemed Date of Allotment

The Deemed Date of Allotmenin case of issue of each tranche of Bo
shall be the date as may be determined by the Board of the Compa
notified to the Stock Exchangeand that will be more specifically setit in
the respective Tranche Prospectus

Designated Date

The date on which funds are transferred from the Escrow Account
Public Issue Account or the Refund Account, as appropriate, subsequen
execution of documents for the creation of sagurollowing which the
Board of Directors shall Allot the Bonds to the successful Applicants

Designated Stock Exchange/
DSE

The designated stock exchange for the Issue, being National Stock Ex
of India Limited

Dhanlaxmi Bank

DhanlaxmiBank Limited




Term

Description

Draft Shelf Prospectus

The draft shelf prospectus dat&éptemberl9, 2011filed by the Compan
with the Designated Stock Exchander receiving public commentsin
accordance with the provisions of SEBI Debt Regulations

Escrow Account

Account openeavith the Escrow Collection Bank(sas more specifically s
out in the respective Tranche Prospecams in whose favour the Applica
will issue cheques or drafts in respect of the Application Amount
submitting an Applicatioffior a particular trache of Bonds

Escrow Agreement Agreement to be entered into by the Company, the Registrar to the Iss
Lead Managershe CeLead Managerand the Escrow Collection Bank ()
the time of the respective Tranche Prospectios, collection of the
Application Amountsfor the Bonds issuedursuant to the terms of this Sh
Prospectus and the respective Tranche Prospectdswhere applicabl
refunds of the amounts collected from the Applicants on the term
conditions thereof

Fitch Fitch Ratings Indi Private Limited

HDFC Bank HDFC Bank Limited

ICICI Bank ICICI Bank Limited

ICICI Securities ICICI Securities Limited

ICRA ICRA Limited

Indusind Bank Indusind Bank Limited

ING Vysya ING Vysya Bank Limited

Issue Public issue of long term infrasttwre bonds of face value of Rs. 5,000 e

in the nature of secured, redeemable, -convertible debentures, havi
benefits under section 80CCF of the Income Tax act, 1961 not exc
Shelf Limit

Issue Closing Date

The date on which the issue of arficular tranche of Bonds will close f
subscription, as shall be more specifically set out in the respective T
Prospectus

Issue Opening Date

The date on which the issue of a particular tranche of Bonds will opé¢
subscription, as shall be neospecifically set out in the respective Tran
Prospectus

Issue Period The period between the Issue Opening Date and the Issue Closin
inclusive of both daysas more specifically set out in the respective Tra
Prospectusjuring which prospeite Applicants can submit their Applicati
Forms

JM Financial JM Financial Consultants Private Limited

Karvy Karvy Investor Services Limited

Kotak Kotak Mahindra Capital Company Limited

Lead Managers

ICICI Securities, JM Financial, KaryyKotakand DFC Capital

Lock-in Period

Minimum 5 years from the Deemed Date of Allotment

Market Lot

One Bond

Maturity Date

Minimum ten years from the Deemed Date of Allotment, to be 1
specifically set out in the Tranche Prospectus

Notification

Notification No. 50/2011.F.N0.178/43/20130 (ITA.1)dated September ¢
2011 issued by the Central Board of Direct Taxes

Oversubscription Date

The dateon orprior to the Issue Closing Daten which the aggregate amo
of Bonds subscribetbr by the Applicantsas deterrimed by the number ¢
applications received by the Compangeing offered in terms of th
respective Tranche Prospectexceedsthe aggregate amount of the Bo
being offeredin terms of the respective Tranche Prospedatua particula
tranche

Prospeaisi Tranche 1

The prospectus to be filed with thee® pursuant to provisions of the SE
Debt Regulations for issue of the first tranche of the Bonds for an amou
exceeding Rs. 50,000.0 million

Public Issue Account

An account opened with the Bank®r(o the Issue to receive monies from
Escrow Accounts for the Issue on the Designated Date

RR Investors

RR Investors Capital Services Private Limited

Record Date

Date falling 15 days prior to the date on which interest is due and payal




Term

Description

Buybadk Date or the Maturity Date.

Refund Account

The account opened with the Refund Bank(s), from which refunds, if a
the whole or part of the Application Amount shall be made

Refund Bank

Axis Bank Limited

Register of Bondholders

The register of Bondilders maintained by the Issuer in accordance wit
provisions of the Companies Act and as more particularly detailed i
section entit ]l eidRefgTiesrtmesr ooff tBhoeBd9d I

Registrar Agreement

Agreement entered into betwethe Issuer and the Registrar under the te
of which the Registrar has agreed to act as the Registrar to the Issue

Registrar to the Issue
Registrar

Karvy Computershare Private Limited

Resident Individual

An individual who is a person resident in iadhs defined in thtncome Tax
Act, 1961, as amended

SMC Capitals

SMC Capitals Limited

Secured Assets

Certain receivables of the Company arising out ofiritgestments and/g
infrastructure loans and/ or current assets, loans and advances, as afp
the Companyo6s bal an casmosetparteularlyfdesori
in the section eni$dedwerdi tAylGSraonrs

Secured Obligation

The Face Value of the Bonds to be issued upon the terms contained
together withall interest, costs, charges, fees, remuneration of Debg
Trustee and expenses payable in respect thereof as more particularly de
in the section eni$ddwerdi tAylGSranrs

Shelf Limit

The limit up to which the Bondsaa be issuedbr the Financial Year 2011
2012 beindrs.50,000.0 million.

Shelf Prospectus

This shelf prospectuglated September 29, 20filed by the Company wit
the RoC in accordance with the provisions of SEBI Debt Regulations.

Stock Exchange(s)

The NSE and the BSE

Trading Lot

One Bond

Tranche Prospectus

Every prospectus that will be filed with tfR®Cin connection with the isst
of any tranche of Bonds within the Shelf Limit, and each such prospecty
be called a Tranche Prospectus

Trancle | Bonds

The Bondsthat will be issued and allotted pursuant to the Prospdc
Tranche 1

Tripartite Agreements

Agreements entered into between the Issuer, Registrar and each
Depositories under the terms of which the Depositories have agreetias
depositories for the securities issued by the Issuer

Working Days

All days excluding Saturdays, Sundarsda public holiday in Mumbai or ¢
any other payment centre notified in terms of the Negotiable Instrument
1881

Conventional and Generd Terms or Abbreviations

Term/Abbreviation Description/ Full Form
Companies Act Companies Act, 1956, unless the context requires otherwise
ADB Asian Development Bank
AGM Annual General Meeting
AMC Asset Management Company
AS Accounting Standardssued by the ICAI
AUM Asset Under Management
BNL BNL International Investments SA
BOT Build, Operate and Transfer
BSE Bombay Stock Exchange Limited
CARE Credit Analysis and Research Limited
CDCFS CDC Financial Services (Mauritius) Limited
CDCIH CDC Investments Holdings Limited
CDSL Central Depository Services (India) Limited
CRISIL CRISIL Limited




Term/Abbreviation

Description/ Full Form

DB

Deutsche Asia Pacific Holdings Pte Ltd.

Depositories

CDSL and NSDL

Depositories Act

Depositories Act, 1996

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DRR

Debenture Redemption Reserve

Debt Listing Agreement

The agreement for listing of Bonds on the Stock Exchanges

DIN

Director Identification Number

Equity Listing Agreement(s)

The eqity listing agreement(s) with each of the Stock Exchanges

EPS

Earnings Per Share

FDI Foreign Direct Investment
FEMA Foreign Exchange Management Act, 1999
Fll Foreign Institutional Investor (as defined under the SEBI (Foreign Institu

Investors) Rgulations,1995), registered with the SEBI under applicable
in India

Financial Year/ Fiscal/ FY

Period of 12 months ended March 31 of that particular year

FIPB

Foreign Investment Promotion Board

FOFEA Swiss Federal Office for Foreign Economic AffaifActing on behalf of th
Swiss Confederation)

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gol or Government Government of India

HDFC Housing Development Finance Corporation Limited

HUF Hindu Undivided Family

ICAI Instituteof Chartered Accountants of India

ICICI ICICI Bank Limited

IDBI IDBI Bank Limited

iDeCK Infrastructure Development Corporation (Karnataka) Limited

IFC Infrastructure Finance Company, as defined under applicable RBI guidel

IFCI IFCI Limited

IFRS International Financial Reporting Standards

IND AS Indian Accounting Standards

Income Tax Act / IT Act Income Tax Act, 1961

India Republic of India

Indian GAAP Generally accepted accounting principles followed in India

IT Information technology

KHL Kendall Holdings Limited

MCA Ministry of Corporate Affairs, Government of India

Mn Million

NBFC Non Banking Finance Company, as defined under applidaderve Bank ¢
India Act, 1934

NECS National Electronic Clearing System

NPA Non Performing Asst

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. Per annum

PAN Permanent Account Number

PAT Profit After Tax

PPP Public Private Partnership

QIP Qualified Institutional Placement

RBI Reserve Bank of ltia

Rs. or Rupees or Indian Rupe

The lawful currency of India

SBI

State Bank of India

SEBI

Securities and Exchange Board of India

SEBI Act

SEBI Act, 1992

SEBI Debt Regulations

SEBI (Issue and Listing of Debt Securities) Regulations, 2008

SECO

Stae Secretariat for Economic Affairs, Switzerland

SLAC

SLAC (Mauritius Holdings) Co. Ltd.




Term/Abbreviation

Description/ Full Form

usD

United States Dollar

U-Dec

Uttarakhand Infrastructure Development Company Limited

UTI-I

The administrator of the specified undertaking of Unit Trust of India

Technical and Industry Related Terms

Term/Abbreviation

Description/ Full Form

Exposure

Net approvals net of repayments plus defaults of interest, penal interg
liquidated damages, and including funded and-fumaed debt and equity

Gross norperforming assets

All assets which are classified as sstbndard assets, doubtful and loss as
as per the RBI guidelines for NBFCs

Net approvals

Gross approvals net of cancellations

Net interest income

Total interest income net of total interest expease other charges
borrowings

Net nonrperforming assets

Gross norperforming assets less provision for ssitbndard assets, doubt
and loss assets

Net operating income

Operating income as per our Indian GAAP financial statements, less i
expens

Outstanding disbursements

Gross disbursements net of repayments

Yield

Ratio of interest income to the daily average of interest earning assets

Vi



PRESENTATON OF FINANCIAL INFORMATION AND OTHER INFORMATION

Al | references her epublic of India@rd ntdterritodies and possessidresieheacesRae

ARBI 0O are to the Reserve Bank of I ndia. References to
In this Shelf Prospectys r ef erences to 6l DFC6, thel 86€ompéanybd,e &
I nfrastructure Devel opment Finance Company Limited, é

Infrastructure Development Finance Company Limited together with its subsidiaries, joint ventures and
associates.

Currency andUnit of Presentation

In this Shelf Prospectyseferencestd 69 Rs . 6, 6l ndi an Rupeesé and 6Rupeesbd
andr ef erences to O6U.S.$6 and o6U.S. dollarsd6 are to the

Financial Data
References to fAilndian GAAPO and AGAAPO are to general

Unless stated otherwise, the financial data in 8tielf Prospectus derived fromour auditedstandalone and
consolidated financial statements, preghm accordance with Indian GAAP and the Companies Act. In this
Shelf Prospectysny discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All decimals have been rounded ofbt®decimal point.

The curent financial year of the Company commences on April 1 and ends on March 31 of the next year, so all
references to particul amdi ficrad mc ioal AyFeYadr, 0 ,u nilfeisssc aslt ayt ¢
12 months period ended on March 31t year.

The degree to which the Indian GAAP financial statements included inShéf Prospectusvill provide
meaningf ul information is entirely dependent on the
practices. Any reliance by persomot familiar with Indian accounting practices on the financial disclosures
presented in thiShelf Prospectushould accordingly be limited.

INDUSTRY AND MARKET DATA

Information regarding market position, growth rates and other industry data perttnimgr businesses
contained in thisShelf Prospectusonsists of estimates based on data reports compiled by government bodies,
professional organizations and analysts, data from other external sources and knowledge of the markets in which
we compete. Umlss stated otherwise, the statistical information included irStidf Prospectuselating to the

industry in which we operate has been reproduced from various trade, industry and government publications and
websites.

This data is subject to change acannot be verified with certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent in any statistical survey. Neither we
nor the Lead Managersr ColLead Managerdave independently verifiethis data and do not make any
representation regarding the accuracy of such data. We take responsibility for accurately reproducing such
information but accept no further responsibility in respect of such information and data. In many cases, there is
no readily available external information (whether from trade or industry associations, government bodies or
other organizations) to validate marketated analysis and estimates, so we have relied on internally developed
estimates. Similarly, while we believour internal estimates to be reasonable, such estimates have not been
verified by any independent sources and neither we nor the Lead Maoadgerd ead Managergan assure
potential investors as to their accuracy.
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FORWARD LOOKING STAT EMENTS

Certain satements contained in thiShelf Prospectushat are not statements of historical fact constitute

0f ordwaokli ng statementso. I n v e-oking staterneats by teenimeagyasudhy i d e r
as Oai mo, Oanticipated) dopbebesvemmpt @6 popntdberpedt 6, 01 n
Opotential 6, 6projectéo, Opur suebd, 6shall 6, 6shoul do,

Similarly, statements that describe our strategies, objectives, plgoslerare also forwasdoking statements.

All statements regarding our expected financial conditions, results of operations, business plans and prospects
are forwardiooking statements. These forwdambking statements include statements as to our I&sine
strategy, revenue and profitability, new business and other matters discusse&lethirrospectuthat are not

historical facts. All forwarelooking statements are subject to risks, uncertainties and assumptions about us that
could cause actual naélés to differ materially from those contemplated by the relevant forlearking
statement. Important factors that could cause actual results to differ materially from our expectations include,
among others:

) growth prospects of the Indian infrastructseetor and related policy developments;

. general, political, economic, social and business conditions in Indian and other global markets;

. our ability to successfully implement our strategy, growth and expansion plans;

. competition in the Indian and inteti@al markets;

. availability of adequate debt and equity financing at reasonable terms;

. performance of the Indian debt and equity markets;

. changes in laws and regulations applicable to companies in India, including foreign exchange control
regulations inthdia; and

. other factors discussed in ttihelf Prospectys i ncl udi ng und eRisk Fabt@éos ect i on

pageix.

Additional factors that could cause actual results, performance or achievements to differ matehiglé; but

are not limitedtot hose di scussed unQ@ueBusinesha pagele The tomvarddooking t | ed
statements contained in thShelf Prospectusire based on the beliefs of management, as well as the
assumptions made by, and information currently available tmagement. Although we believe that the
expectations reflected in such forwdabking statements are reasonable at this time, we cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautitmedane

undue reliance on such forwal@bking statements. If any of these risks and uncertainties materialize, or if any
of our underlying assumptions prove to be incorrect, our actual results of operations or financial condition could
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to us are expressly qualified in their entirety by reference to these
cautionary statements.
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RISK FACTORS

You should cafully consider all the information in thBhelf Prospectysncluding the risks and uncertainties
described bel ow, and in the s d9as well assthe &naricial tsthtementsii Ou r
contained in thisShelf Prospectysbefore makig an investment in thBonds The risks and uncertainties
described in this section are not the only risks that we currently face. Additional risks and uncertainties not
known to us or that we currently believe to be immaterial may also have an advecseoefbur business,

results of operations and financial condition. If any of the following or any other risks actually occur, our
business, prospects, results of operations and financial condition could be adversely affected and the price of,
and the vale of your investment in, tigondscould decline and you may lose all or part of your investment.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. Howeveryghare certain risk factors where the effect is not quantifiable and
hence has not been disclosed in such risk factors. The numbering of risk factors has been done to facilitate the
ease of reading and reference, and does not in any manner indicate theaimeg of one risk factor over
another.

You should not invest in this Issue unless you are prepared to accept the risk of losing all or part of your
investment, and you should consult your tax, financial and legal advisors about the particular coceedaen
you of an investment in tiBonds

Unless otherwise stated, our financial information used in this section is derived from our audited consolidated
financial statements under Indian GAAP.

RISKS RELATING TO OUR BUSINESS

1. Infrastructure financing carries certain risks which, to the extent they materialize, could
adversely affect our business and result in our loans and investments declining in value.

Our business consists primarily of project finance, principal investments, asset managemeid| financ
markets and investment banking and advisory services, principally relating to the infrastructure sector
in India. Infrastructure financing is characterized by pregpelcific risks as well as general risks.
These risks are generally beyond our contratl include:

. political, regulatory and legal actions that may adversely affect project viability;

. interruption or disruption in domestic or international financial markets, whether for equity or
debt funds;

. changes in our credit ratings;

. changes in geernment and regulatory policies;

. delays in implementation of government plans and policies;

. delays in obtaining regulatory approvals for, and the construction and operation of, projects;

. adverse changes in market demand or prices for the productsioeséhat the project, when

completed, is expected to provide;
) the unwillingness or inability of consumers to pay for infrastructure services;

. shortages of, or adverse price developments for, raw materials and key inputs such as metals,
cement, steel, odnd natural gas;

. unavailability of financing at favourable terms, or at all;

. potential defaults under financing arrangements with our lenders and investors;
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. potential defaults under financing arrangements with our borrowers or the failure of third
partiesto perform their contractual obligations;

. emergence of strong or large competitors eligible for benefits that we are not eligible for;
) adverse developments in the overall economic environment in India;
) adverse liquidity, interest rate or currency exchamade fluctuations or changes in financial or

tax regulations; and

. economic, political and social instability or occurrences such as natural disasters, armed
conflict and terrorist attacks, particularly where projects are located or in the markets they are
intended to serve.

To the extent these or other risks relating to our activities in the infrastructure sector materialize, the
quality of our asset portfolio and our business, prospects, results of operations and financial condition
could be adversely fefcted.

The private infrastructure development industry in India is still at a relatively early stage of
development and is linked to the continued growth of the Indian economy, the sectors on which
we focus, and stable and experienced regulatory regimes.

Although infrastructure is a rapidly growing sector in India, we believe that the further development of

I ndiads infrastructure is dependent upon the fornm
policies that facilitate and encourage privaector investment in infrastructure. Many of these

programs and policies are evolving and their success will depend on whether they are designed to
properly address the issues faced and are effectively implemented. Additionally, these programs will

need caotinued support from stable and experienced regulatory regimes that not only stimulate and
encourage the continued movement of private capital into infrastructure development, but also lead to
increased competition, appropriate allocation of risk, tramspar effective dispute resolution and

more efficient and costffective services to the end consumer.

The availability of private capital and the continued growth of the infrastructure development industry

in India are also linked to continued growthtbé& Indian economy. Many specific factors within each

industry sector may also influence the success of the projects within those sectors, including changes in
policies, regulatory frameworks and market structures. Any sudden and adverse change igiéise poli

relating to sectors, in which we intend to invest, may leave us with unutilized capital and interest and

debt obligations to fulfil. While there has been progress in sectors such as energy, transportation and
telecommunications and information tecto®), other sectors such aster and sanitation, irrigation
infrastructure have not progressed to the same degree. Further, since infrastructure services in India

have historically been provided by the central and state governments without chargdosr elharge

to consumer s, the growth of the infrastructure i
and the extent to which they would be willing to pay or can be induced to pay for infrastructure
services. This would depend, to a large extentthe quality of services provided to consumers. If the

quality of infrastructure services provided to consumers, over which we have no control, are not as
desired, income from infrastructure services would decline. This would lead to a decrease it deman

for infrastructure financing, which in turn could adversely affect our business and operations. If the
central and state governmentsdé initiatives and re
in the desired direction, or if there is angwhturn in the macroeconomic environment in India or in

specific sectors, our business, prospects, results of operations and financial cocmlitidbnbe

adversely affected.

As part of our growth strategy, we have diversified our business operations to érease the
emphasis on fedased revenue streams such as asset management, financial markets, and
investment banking and advisory services. Our diversification led growth initiatives are
susceptible to various risks that may limit our growth and diversifiation.

Our business strategy involves substantial expansion of our current business lines, as well as
diversification into new business areas. Our aim is to preserve our market position as an infrastructure
lender of choice and to also increase the-imberest and feearning aspects of our business. Our



growth initiatives carry execution risks, and factors that may limit the success of our growth and
diversification include:

) significant demands on our management as well as our financial, accountingerating
resources. As we grow and diversify, we may not be able to implement our business strategies
effectively and our new initiatives could divert management resources from areas in which
they could be otherwise better utilized;

. our inability to idemify suitable projects in the future, particularly for our principal
investments, private equity, project equity and infrastructure development businesses.

. our limited experience in these new businesses, which may prevent us from competing
effectively with established and new competitors in these areas. We will face significant
competition from commercial banks, investment banks, private equity and venture capital
firms and established infrastructure developers. As we seek to diversify our business
operatons, we will face the risk that some of our competitors may be more experienced in or
have a deeper understanding of these businesses or have better relationships with potential

clients; and

. diversified business operations may make forecasting revenuepanating results difficult,
which i mpairs our ability to manage business
prospects.

If we are unable to overcome these obstacles and are unsuccessful in executing our diversification and
growth strategy, our busess, prospects, results of operations and financial condiboid be
adversely affected.

Further, on June 23, 2010, the RBI classified our Company as an Infrastructure Finance Company, or
IFC. In order to maintain such status, we are required to keemienum percentage of total assets
continuously deployed in infrastructure loans. This may restrain us from diversifying in and developing
other business segments.

If we are unable to manage our rapid growth effectively, our business, prospects, result$
operations and financial condition could be adversely affected.

Our business has grown rapidly since we began operations in 1997. From figced 2#6€al 201, our
balance sheet, total income and profit after aaxa consolidated basiscreased taa compounded
annual growth rate 0£6.4 per cent.,16.5per cent. and 3.7 per cent., respectively. We intend to
continue to grow our business rapidly, which could place significant demands on our operational,
credit, financial and other internal riskrtrols. Our growth may also exert pressure on the adequacy of
our capitalization, making management of asset quality increasingly important.

Our asset growth will be primarily funded by the issuance of new debt and occasionally, new equity.
We may havedifficulty obtaining funding on suitable terms or at all. As we are a systemically
important nordeposit accepting NBFC and do not have access to deposits, our liquidity and
profitability are dependent on timely and adequate access to capital, includiogibgs from banks.

Increase in debt would lead to leveraging the balance sheet, exerting pressure on the financial
covenants that we are required to maintain under our various loan agreements. We cannot assure you

that we would continue to beinconpince wi th | oan agreementsé condit]
agreement may lead to an adverse impact on our financial condition and results of operations.

The exposure (both lending and investment, including off balance sheet exposures) of a béwsk to IF
cannot exceed Bpecified Gxmosure tiedh)t .o f( tthree Abank' s capi t al
b a n lash audited balance sheet. Banks may, however, assume exposures to IFCs updp @&hd
provided, however, t h @df theaSpdrified ExpasureeLimit 3 snuacceuntioh e x c e
funds onlent by the IFCs to the infrastructure sector. Banks may also fix internal limits for their
aggregate exposure to all NBF@scluding IFCs) put together. Although the Specified Exposure Limit

is in excess of the permitted bank exposure levels to NBFCs that are not IFQgstifietions

applicable to us may impact our ability to obtain adequate funding from Indian banks.
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Further, our growth also increases the challenges involved in preservimfpanuculture, values and

work environment; and developing and improving our internal administrative infrastructure.
Addressing the challenges arising from our growth entails substantial senior level management time
and resources and would put significdetmands on our management team and other resources. As we
grow and diversify, we may not be able to implement, manage or execute our strategy efficiently in a
timely manner or at all, which could adversely affect our business, prospects, results abrperat
financial conditiorand reputation.

Our growth strategy includes pursuing strategic alliances and acquisitions, which may prove
difficult to manage or may not be successful.

Part of our growth strategy includes pursuing strategic acquisitiondlemtes. For instance, we have

in the last few years acquired capabilities in investment banking, institutional brokerage and public
markets asset management through inorganic acquisitions. Although, as of the date hereof, we have not
entered into any lagr of intent, memorandum of understanding or other contract for any such
acquisition or alliance, we continue to seek such strategic acquisitions in future. However, we cannot
assure you that we will be able to consummate acquisitions or alliances sratareptable to us, or at

all. In particular, an acquisition or alliance outside India may be subject to regulatory approvals which
may not be received in a timely manner, or at all. In addition, we cannot assure you that the integration
of any future acgsitions will be successful or that the expected strategic benefits or synergies of any
future acquisitions or alliances will be realized. Acquisitions or alliances may involve a number of
special risks, including, but not limited to:

. outflow of capital & consideration of acquisition and temporary unavailability of capital for
financing operations;

. adverse shotterm effects on our reported operating results;

. higher than anticipated costs in relation to the continuing support and development of acquired
companies or businesses;

. inheritance of litigation or claims;

. impact of acquisition financing on our financial position;

. di version of managementés attenti on;

. requirement of prior lender consent for acquisition;

. difficulties assimilating and integrating tipeocesses, controls, facilities and personnel of the

acquired business with our own;
. covenants that may restrict our business, such asomwpete clauses; and
. unanticipated liabilities or contingencies relating to the acquired company or business.
Furthe, such investments in strategic alliances and acquisitions may b¢elongn nature and may
not yield returns in the short to medium terle mayfrom time to time evaluate and change our

strategies related to such investments.

Thus, our inability inmanaging alliances and acquisitions may have an adverse impact on business,
liquidity and results of operations.

Our access to liquidity is susceptible to adverse conditions in the domestic and global financial
markets.

Since the second half of 2007, tigkobal credit markets have experienced, and may continue to
experience, significant dislocations and liquidity disruptions, which have originated from the liquidity
disruptions in the United States and the European credit anprisne residential mortgagmarkets.
During fiscal 2009, we had to operate in a liquidity crunch, especially during September, October and
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November 2008, and had fewer opportunities to finance or provide services to the infrastructure sector,
resulting in a considerabddowdown inour business activities during fiscal 2009. These and other
related events, such as the collapse of a number of financial institutions, have had and continue to have
a significant adverse impact on the availability of credit and the confidence of theifinmarkets,

globally as well as in India. There can be no assurance that we will be able to secure additional
financing required by us on adequate terms or at all.

In response to such developments, legislators and financial regulators in the Uaiesda®t other
jurisdictions, including India, have implemented a number of policy measures designed to add stability
to the financial markets. However, the overall impact of these and other legislative and regulatory
efforts on the global financial marlsets uncertain, and they may not have the intended stabilising
effects. Furthermore, premptive actions taken by the RBI in response to the market conditions in the
second half of fiscal 2009, especially the provision of liquidity support and a redirciioficy rates,

may not continue in the future and there can be no assurance that we will be able to access the financial
markets for liquidity if needed. In the event that the current difficult conditions in the global credit
markets continue or if therare changes in statutory limitations on the amount of liquidity we must
maintain or if there is any significant financial disruption, such conditions could have an adverse effect
on our business, prospects, results of operations and financial condition.

We have significant exposure to certain sectors and to certain borrowers and if certain assets
become norperforming, the quality of our asset portfolio may be adversely affected.

As of June 30, 2011our three largest sectaise exposures were in thaergy, telecommunications

and transportation sectorshich in the aggregate constitute@d.7 per cent. of our total exposure R§.
616,688.1million, followed by the commercial and industrial infrastructaeetos, which constituted

9.3 per centAdditionally, our concentration within these sectors was also significant. Any negative
trends or adverse developments in the energy, transportation, telecommunications and the commercial
and industrial infrastructure sectors, particularly those that may aifeciarge borrowers, could
increase the level of ngmerforming assets in our portfolio and adversely affect our business and
financial performance. For the foreseeable future, we expect to continue to have a significant
concentration of assets in thesetees and to certain borrowers.

Further, as oflune 30, 2011our ten largest single borrowers in the aggregate account@é.toper

cent. of our total exposure and our ten largest borrower groups in the aggregate accoddpéwr
cent. of our ttal exposureCredit losses on our significant single borrower and group exposures could
adversely affect our business and financial performance and the price of our Bonds.

In addition, at present a majority of our income is in the form of interest imaeceived from our
borrowers. Any default by our large borrowers may have an adverse impact on our liquidity position
and results of operations.

As a consequence of our being regulated as an NBFC and an IFC, we will have to adhere to
certain individual and borrower group exposure limits under RBI regulationsand any material
changes in the Indian regulations could materially affect our business

In addition to being a public financial institution under the Companies Act, since August 2006 our
Company ha been regulated by the RBI as an NBFC and as a systemically importacé puosit
accepting NBFC pursuant to a notification dated December 13, 2886are also subject to the
regulations passed by SEBI in respect of certain activities that we carny addition, we are subject
generally to changes in Indian law, as well as to changes in regulation and government policies and
accounting principles. We also receive certain benefits from being notified as a public financial
institution under the Companigst and by virtue of operating in the infrastructure sector.

In terms of the NoiBanking Financial (NotDeposit Accepting or Holding) Companies Prudential

Nor ms (Reserve Bank) Di r e cPtudeatialsNorms2 Refulatiods)a s o uarme n d
Companywas required to change the manner of calculating its exposure limits. In the past, our
Company had exceeded the exposure limits for individual and borrower groups in certain cases and a

letter to ensure compliance with the exposure norms was issued@ompany by the RBI.
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Further, on June 23, 2010, our Company has been classified as an IFC by the RBI, which classification

is subject to certain conditions including 75.0 per cent. of the total assets of such NBFC being deployed

in infrastructure loangas defined under the Prudential Norms Regulations), net owned furkks of
3,000.0 million or mor e, a minimum credit rating
FITCH, CARE or ICRA or any other accrediting rating agency acapétal to riskweighted asset ratio

of 15.0 per cenfof which tier | capital is over 10.0 per cems an IFCour single borrower limit for

infrastructure lending is 25.0 per cent. compared to 20.0 per cent. for an NBFC that is not an IFC, and

our single group limit fo infrastructure lending is 40.0 per cent. compare@3® per cent. for an

NBFC thatisnotan IFGQOur Companydés inability to continue be
our growth and expansion plans by affecting our competitiveness in relation to oCompany 6 s
competitors.

In the event that our Company is unable to comply with the exposure norms within the specified time
limit, or at all, we may be subject to regulatory actions by the RBI including the levy of fines or
penalties and/or the cancditan of our registration as an NBFC or IFC. Our Company cannot assure
you that it may not breach the exposure norms in the future. Any levy of fines or penalties or the
cancellation of our registration as an NBFC or IFC by the RBI due to the breachasuexmorms

may adversely affect our business, prospects, results of operations and financial condition.

At present, certain of our business and expansion plans are contingent upon our IFC status, and could

be affected in the event we are unable to ra@intFC status. Further, as an IFC, we will have to
constantly monitor our Companybs compliance with
future plans to diversify into new business lines.

Pursuant to current regulations on prudential normsidy the RBI, our Company is required to
comply with other norms such as capital adequacy, credit concentration and disclosure norms along
with reporting requirements. We cannot assure you that we will be able to continue to comply with
such norms, and mecompliance, if any, may subject us to regulatory action.

Further, any amendments or other changes to the regulations governing us may require us to restructure
our activities and/or incur additional expenses in complying with such laws and regulaiibosuid
materially and adversely affect our business, financial condition and results of opefidi®fRBI is in

the process of instituting several changes in regulations applicable to NBFCs, including increase in
risk-weights on certain categories afahs for computation of capital adequacy, increase in general
provisioning requirements for various categories of assets, change in capital requirements, accounting
norms for securitization, increase in regulated interest rates, change in limits on @ntsstimgroup
companies, single party and group exposure limits on lending/investment and directed lending
requirements. The Competition Act, 2002, as effective, may impact also our business.

We are affected by volatility in interest rates for both our Ending and treasury operations, which
could cause our net interest income to decline and adversely affect our return on assets and
profitability.

Our business is dependent on interest income from our infrastructure loans. Accordingly, we are
affected by wlatility in interest rates in our lending operations. Being aaeposit accepting NBFC,

our Company is exposed to greater interest rate risk compared to banks or deposit accepting NBFCs.
Interest rates are highly sensitive to many factors beyond otmotdncluding the monetary policies

of the RBI, deregulation of the financial sector in India, domestic and international economic and
political conditions and other factors. Due to these factors, interest rates in India have historically
experienced aetatively high degree of volatility.

If interest rates rise we may have greater difficulty in maintaining a low effective cost of funds
compared to our competitors which may have access ta&dstvdeposit funds. Further, in case our
borrowings are linketb market rates, we may have to pay interest at a higher rate as compared to other
lenders. Fluctuations in interest rates may also adversely affect our treasury operations. In a rising
interest rate environment, especially if the rise were sudden qr, steaicould be adversely affected by

the decline in the market value of our securities portfolio and other fixed income securities. In addition,
the value of any interest rate hedging instruments we may enter into in the future would be affected by
changesn interest rates.
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When interest rates decline, we are subject to greater repricing and prepayment risks as borrowers take
advantage of the attractive interest rate environment. When assets are repriced, our spread on our loans,
which is the difference édween our average yield on loans and our average cost of funds, could be
affected. During periods of low interest rates and high competition among lenders, borrowers may seek
to reduce their borrowing cost by asking lenders to reprice loans. If we reyaice our results may be
adversely affected in the period in which the repricing occurs. If borrowers prepay loans, the return on
our capital may be impaired as any prepayment premium we receive may not fully compensate us for
the redeployment of suchrds elsewhere.

Further, the majority of the loans provided by us are4@mm in nature and may not have escalation
clauses and may be on a fixed rate basis. Any increase in interest rates over the duration of such loans
may result in us losing interesicome. Our inability to effectively and efficiently manage interest rate
variations may adversely affect our result of operations and profitability.

We cannot assure you that we will be able to adequately manage our interest rate risk in the
future, and our inability to do so may have an adverse effect on our net interest income. We
could face assetiability mismatches, which could affect our liquidity position.

Our assetiability management policy categorizes all interest rate sensitive assetghititiels into

various time period categories according to contracted residual maturities or anticipated repricing dates,
as may be relevant in each case. The difference between the value of assets and liabilities maturing, or
being repriced, in any timgeriod category provides the measure to which we are exposed to the risk of
potential changes in the margins on new or repriced assets and liabilities. Despite the existence of such
measures, our liquidity position could be adversely affected by the gewveild of an assdiability
mismatch, which could have an adverse effect on our business, prospects, results of operations,
financial conditiorand asset quality.

The infrastructure financing industry is becoming increasingly competitive and our growth wi
depend on our ability to compete effectively.

Competition in our industry depends on, among other things, the ongoing evolution of Government
policies relating to the industry, the entry of new participants into the industry and the extent to which
there is consolidation among banks, financial institutions and NBFCs in India.

Our primary competitors are public sector banks, private banks (including foreign banks), financial
institutions and other NBFCs. Many of our competitors may have larger resaurbedéance sheet

sizes than us. Additionally, since our Company is a-aeposit accepting NBFC, we may have
restricted access to capital in comparison to banks. Our ability to compete effectively is dependent on
our ability to maintain a low effective sb of funds. With the growth of our business, we are
increasingly reliant on funding from the debt markets and commercial borrowings. The market for such
funds is competitive and our ability to obtain funds on acceptable terms or at all will dependas vari
factors including our ability to maintain our credit ratings. If we are unable to access funds at an
effective cost that is comparable to or lower than our competitors, we may not be able to offer
competitive interest rates for our infrastructure lodmss is a significant challenge for us, as there are
limits to the extent to which higher costs of funds can be passed on to borrowers, thus potentially
affecting our net interest income.

We also face significant competition in the public markets asaefagement, investment banking and
institutional brokerage and infrastructure development businesses which we have acquired or
established over the last few years. Our competitors in these businesses may be substantially larger and
may have considerably epter financing resources than those available to us. Also, some of our
competitors may have greater technical, marketing and other resources and greater experience in these
businesses. Such competitors also compete with us for management and otherdsomaes and
operational resources and capital.

We make equity investments, which can be volatile and may not be recovered.
As of June 30, 201,1he book value of our quoted equity investments accounte@i8qrer cent. of our

total assets. The valud these investments depends on the success of the operations and management
and continued viability of the investee entities. We may have limited control over the operations or

XV



13.

14.

15.

management of these entities and some of these investments are unlisted lirffiied exit options.
Therefore, our ability to realize expected gains as a result of our equity investments is highly dependent
on factors outside of our control. Writdfs or writedowns in respect of our equity portfolio could
adversely affect ourusiness, prospects, results of operations, financial conditidrasset quality.

If the level of non-performing assets in our portfolio were to increase, our business will be
adversely affected.

As of June 30, 2011our gross and net negperforming loas wereRs. 779.0 million and Rs. 365.0
million, respectively. These repres&n per centand 0.1per cent. of our total loan assets, respectively.
Our provision for contingenciesf 4.7 per cent of total loan assets as afune 30, 201Inay not be
indicative of the expected quality of our asset portfolio if risks affecting a significant portion of our
exposure were to materialize or general economic conditions deteriorate.

We expect the size of our asset portfolio to continue to increase in the fahgreye may have
additional norperforming assets on account of these new loans and sectoral exposures. If we are not
able to prevent increases in our level of 1p@mforming assets, our business, prospects, results of
operations, financial conditicend aset quality could be adversely affected.

Failure to recover the expected value of collateral when borrowers default on their obligations to
us may adversely affect our financial performance.

As of June 30, 201,1most of our loans were secured by progsdets. For debt provided on a senior
basis (comprisin@9.1 per cent. of the value of our outstanding disbursements), we generally have a
first ranking charge on the project assets. For loans provided on a subordinated basis, we generally
have a second méing charge on the project assets. Although we seek to maintain a collateral value to
loan ratio of at least 100fer cent for our secured loans, an economic downturn or the other project
risks described in this section could result in a fall in caltdtealues. Moreover, foreclosure of such
collateral may require court or tribunal intervention that may involve protracted proceedings and the
process of enforcing security interests against collateral can be difficult. Additionally, the realizable
valueof our collateral in liquidation may be lower than its book value. Further, a significant portion of
our outstanding disbursements were made on aewsurse or limited recourse basis. With respect to
disbursementsmade on a A@tourse basis, only thelated project assets are available to repay the
loan in the event the borrowers are unable to meet their obligations under the loan agreements. With
respect to disbursements made on a limited recourse basis, project sponsors generally give undertakings
for funding shortfalls and cost overruns.

We cannot guarantee that we will be able to realize the full value of our collateral, due to, among other
things, defects in the perfection of collateral, delays on our part in taking immediate action in
bankruptcy éreclosure proceedings, stock market downturns, claims of other lenders, legal or judicial
restraint and fraudulent transfers by borrowers. In the event a specialized regulatory agency gains
jurisdiction over the borrower, creditor actions can be furteéyed.

In addition, to put in place an institutional mechanism for the timely and transparent restructuring of
corporate debt, the RBI has devised a corporate debt restructuring system. The applicable RBI
guidelines envisage that for debt amountd®kef100.0million and above, where recovery suits have
been filed by the creditors, lenders constituting at least@.@ent. of the total number of lenders and
holding more than 75.per cent. of such debt can decide to restructure the debt and suclsiandeci
would be binding on the remaining lenders. In situations where other lenders constityier@e:tt

of the total number of lenders and own more than @érGcent. of the debt of a borrower, we could be
required by the other lenders to agree tdrueture the debt, regardless of our preferred method of
settlement. Any failure to recover the expected value of collateral security could expose us to a
potential loss. Apart from the RBI guidelines, we may be a part of a syndicate of lenders the wfajorit
whom elect to pursue a different course of action than we would have chosen. Any such unexpected
loss could adversely affect our business, prospects, results of operations and financial condition.

As an infrastructure lending institution, we have reeived certain tax benefits in the past as a

result of the type of lending operations we conduct. These benefits are gradually being made
unavailable, which could adversely affect our profits.

XVi



16.

We, as well as infrastructure projects that we finance, hawefibed from certain tax regulations and
incentives that accord favourable treatment to infrastructleged activities. As a consequence, our
operations have been subject to relatively low tax liabilities. In fiscal ,20090 and 201, our
effective tx rates (net of deferred tagh a consolidated basigere 26.9per cent.25.7per centand

28.1per centrespectively, compared to the marginal rate of tax4o® Ber centfor fiscal 2009 and

fiscal 2010 and 33.2 per cent. in fiscal 20itcluding goplicable surcharges and cess that would have
been applicable to us if these benefits were not made available to us. We cannot assure you that we
would continue to be eligible for such lower tax rates or any other benefits. In addition, it is likely that
the Direct Tax Code, once introduced, could significantly alter the taxation regime, including incentives
and benefits, applicable to us or other infrastructure development activities. If the laws or regulations
regarding the tax benefits applicable to ushe infrastructure sector as a whole were to change, our
taxable income and tax liability may increase, which would adversely affect our financial results.
Additionally, if such tax benefits were not available, infrastructure projects could be condelssed
attractive which could negatively affect the sector and be detrimental to our business, prospects, results
of operations and financial condition.

Our income and profit from our public markets asset management andprivate and project
equity businessis largely dependent on the value and composition of assets under management,
which may decline because of factors outside our control.

Our income and profit from our public markets asset managemenprarate andproject equity
business is dependemto t he t ot al value and composAUMbbPn as$
our management fees are usually calculated as a percentage of the AUM. Any decrease in the value or
composition of AUM will cause a decline in our income and profit. The AUM neajirte or fluctuate

for various reasons, many of which are outside our control.

Factors that could cause the AUM and income to decline include the following:

) Declines in the Indian equity markets: The AUM for our equity funds, and, to a lesser extent,
our balanced/hybrid funds are concentrated in the Indian equity markets. As such, declines in
the equity markets or the market segments in which our investment portfolios are concentrated
will cause AUM to decline. The equity markets in India are volatileich contributes and
will continue to contribute to fluctuations in our AUM.

. Changes in interest rates and defaults: Many of our funds invest in fixed income securities,
including shorterm money market instruments. The value of fixed income secunizgs
decline as a result of changes in interest rates, an issuer's actual or perceived creditworthiness
or an issuer's ability to meet its obligations.

. Redemptions and withdrawals: Clients, in response to market conditions, inconsistent or poor
investmentperformance, the pursuit of other investment opportunities, or any other factors,
may reduce their investments in our funds or potential clients may avoid the market segments
in which our funds are concentrated. In a declining market, the price of redemptiay
accelerate rapidly. Most of our equity and balanced/hybrid funds areemgen funds, such
that clients can redeem their units any time. Some of our income and liquid-elued
funds have a short duration, so after the life of the fund, clreatschoose not to reinvest in
our funds and seek alternative forms of savings.

If any of our funds face a lack of liquidity, although we have no legal obligation to do so, in order to
protect the IDFC brand name, we may need to provide monies to sutsh fu

Further, as compared to our other businesses, the public markets asset management involves direct
interaction with retail customers who are sensitive to our brand image. Retail customers may, in
response to any negative perception of our brandemagluce their investments in our funds or avoid

the market segments in which our funds are concentrated or choose not to reinvest in our funds and
seek alternative forms of savings, all of which could adversely affect our business, prospects, results of
operations, financial condition and reputation.

The rates for management fees differ depending on the type of fund and product. For example, fee
levels for equity and balanced/hybrid funds are generally higher than the fee levels for income and
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liquid funds. Fee levels for debt funds vary significantly depending on market conditions and the type
of fund. Accordingly, the composition of AUM also substantially affects the level of our income.

Further, regulatory intervention on the entry and exit loadsthedees chargeable under different
schemes, have been considerable in the recent past. We cannot assure you that such actions would not
continue in future. Any such actions may limit our income, increase expenses and may have a material
adverse effect oour profitability and results of operations.

The amount of expenses funds can charge is also usually based on a percentage of AUM. Any expense
incurred by us in excess of the ftetermined percentage that can be charged to the funds would be
met by theAMC. Accordingly, the value of AUM also can affect the level of our operating expenses. In
addition, excluding any distribution costs, most of our costs do not vary directly with AUM or income.

As a result, our operating margins may fluctuate by a higlexeptage than changes in income.

Our investment funds business is subject to a number of risks and uncertainties.

Our subsidiary IDFC Private Equity Company Limited is the investment manager for three funds and
manages a corpus Bfs.57,349.0million as onJune 302011 For more details of these funds, please
see the seOwBusnesséhtéethetdi ie Asset60Management o on

Existing and potential investors in our funds <co
ourabl ity to raise capital for future investment f
satisfactory performance. Fiscal 20Witnessed high levels of activity in the performance of our
investment fundsvith the successful closure of a key man elyeone new investment, three follawn

investments and eigleits/liquidity events (including 3 full exits and 1 partial exit). We believe this is

the highest number of exits/liquidity events made by any private equity firm in India during thd year.

any of our investment funds were to perform poorly, the value of our assets under management would
decrease. This would also result in a reduction in our management and incentive fees and carried
interest. Moreover, we could experience losses on our ineessnas principal as a result of poor
investment performance by our investment funds. This could adversely affect our ability to expand our
funds business, which is one of the key elements of our strategy.

Further, any adverse regulatory action in relatio the investment fund business or the sector in which

we have investments may have an adverse impact on our business and results of operations. Thus, if we
are unable to manage foreseeable and unforeseen risks and uncertainties in our investment
managenent, it could affect our overall profitability and performance.

If the investment strategy for any of our funds goes out of favour with our clients, our income
and profit may be materially adversely affected.

Our investment strategy in relation to anfyonrr funds could go out of favour with our clients for a
number of reasons, such as our inability to formulate an appropriate investment strategy, incorrect
presumption about risks and benefits, underperformance relative to market indices, competition or
other factors. If our investment strategies were to go out of favour with our clients, itpoiefdially

cause our clients to reduce the assets that we manage forHbermaver, it should be noted that the
clients make firm commitments and can defanlpayment of their contributions, in which case the
Company has the ability to forfeit units already subscribed by them and allot the balance unsubscribed
units to other eligible investor(s), subject to Company finding such invest@(s) inability to
formulate new investment strategies or offer new products promptly if market conditions change or
new opportunities arise also may adversely affect the growth of our AUM. A decrease in our AUM may
have a material adverse effect on our business, prospextis & operations and financial condition.

We have a limited history with respect to acting as an infrastructure developer and we are
subject to all of the business risks and uncertainties associated with commencing a new business
in general, and withinfrastructure development in particular.

We established IDFC Projects Limited in 2007, to act as an infrastructure developer. However, we have
very limited experience in developing infrastructure projects and, as of the date dhidlis
Prospectuswe have a majority interest in a company which is setting up a 1,050 M\Aficezhpower

plant in Chhattisgartand a 26per cent.stake in a company which has entered into a concession
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agreement with NHAfor the fourlaning of the JetpuBomnath section dhe NH-8D in Gujaratfor a

distance stretching to 127.6 km on a BOT basBBur success as an infrastructure developer will
depend, among other things, on our ability to attract and retain talented and experienced personnel and
to build relationships witlpartners and ecdevelopers. We may not have control over joint ventures
incorporated for undertaking infrastructure projects. Additionally, we are subject to all of the business
risks and uncertainties associated with any new business enterprise, inthediigl that we will not

achieve our objectives within the estimated time period, or at all. Any inability to effectively develop or
operate the projects, which we are developing or expect to develop, could adversely affect our business,
prospects, restd of operations and financial condition.

Any infrastructure projects we develop will require significant capital expenditure for which we
will require additional capital. If we are unable to obtain the necessary funds on acceptable
terms, our growth plans could be adversely affected.

Our funding requirements for infrastructure projects that we seek to develop through IDFC Projects
Limited are likely to be substantial, and our ability to finance these plans are subject to a number of
risks, contingencieand other factors, some of which are beyond our control, including availability of
liquidity, general economic and capital markets conditions and our ability to obtain financing on
acceptable terms, in a timely manner, or at all. Furtherradresrsedevelopments in the Indian credit
markets or a reduced perception in the credit markets of our creditworthiness could increase our debt
service costs and the overall cost of our funds. Additionally, due to the number of large scale
infrastructure projects crently under development in India and increased lending by banks and
financial institutions to such projects, we may not be able to receive adequate debt funding on
commercially reasonable terms. We cannot assure you that debt or equity financing deroat in
accruals will be available or sufficient to meet our capital expenditure requirements.

Our ability to obtainthe required capital on acceptable terms is subject to a variety of uncertainties,
including:

. limitations on our ability to incur additi@l debt, including as a consequence of regulatory
and contractual restrictions and prospective
pursuant to restrictions on incurrence of debt in our existing and anticipated credit facilities;

. limitations on our ability to raise capital in the capital markets and conditions of the Indian,
U.S. and other capital markets in which we may seek to raise funds; and

. our futureresultsof operations, financial condition and cash flows.

Any inability to raise sfiicient capital, or any delays in raising capital, to fund our infrastructure
projects could adversely affect our business, prospects, results of operations and financial condition.

We are subject to credit, market and liquidity risks, and if any such rgks were to materialize, our
credit ratings and our cost of funds could be adversely affected.

To the extent any of the instruments and strategies we use to hedge or otherwise manage our exposure
to market or credit risks are not effective, we may naaltle to mitigate effectively our risk exposures
in particular market environments or against particular types of risks.

Our trading revenues and interest rate risk are dependent upon our ability to properly identify, and mark

to market, changes in the ual of financial instruments caused by changes in market prices or rates.

Our earnings are dependent upon the effectiveness of our management of migrations in credit quality
and risk concentrations, the accuracy of our valuation models and our criticahtiecgaestimates and

the adequacy of our allowances for loan losses. To the extent our assessments, assumptions or estimates
prove inaccurate or are not predictive of actual results, we could incur higher than anticipated losses.

The successful managemeott credit, market and operational risk is an important consideration in
managing our liquidity risk because it affects the evaluation of our credit ratings by rating agencies.
Rating agencies may reduce or indicate their intention to reduce the ratengs tahe. For example,

one of the rating agencies had downgraded our debt grading from AAA to AA+ in July, 2009 and there
can be no assurance that we may not experience such downgrade in the future. The rating agencies can
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also decide to withdraw theirtrags altogether, which may have the same effect as a reduction in our
ratings. Any reduction in our ratings (or withdrawal of ratings) may increase our borrowing costs, limit
our access to capital markets and adversely affect our ability to sell or markatoducts, engage in
business transactions, particularly lontgnm and derivatives transactions, or retain our customers.
This, in turn, could reduce our liquidity and negatively impact our operating results and financial
condition.

In addition,aa n | FC, banksd e-waggbtedinraecardance with the ratings assignes k
to the Company by the rating agencies registered with the SEBI and accredited by the RBI. Our
classification as an IFC is dependent upon the credit rating we ohthimaintain.

Although we believe that we have adequate risk management policies and procedures in place, we may
still be exposed to unidentified or unanticipated risks, which could lead to material losses.

Our consolidated contingent liabilities not provded for could adversely affect our financial
condition.

As of March 31, 2011, we had consolidated contingent liabilit@spnovided for of Rs. 23,536.

million, including Rs. 7,288.9nillion of capial commitments and Rs. 12,3441dllion of financial

guaantees. We also had Rs. 1,184n8lion of contingent liabilitiesas on March 31, 2011 which
increasedo Rs.1,191.5million of contingent liabilitieson account of income tax disputas on June

30, 2011 If these contingent liabilities fully matehize, our financial condition could be adversely
affected. For further details of our contingent
Statementsdo belginning on page F

Our success is dependent upon our management team and skilled pemel and our ability to
attract and retain such persons.

Our future performance will be affected by the continued service of our management team and our
ability to attract and retain skilled personnel. We also face a continuing challenge to recruiiana re
sufficient number of suitably skilled personnel, particularly as we utilize the experienced understanding
of our management of risks and opportunities associated with our business, and continue to grow and
broaden our business activities. Our diifezation strategy with its emphasis on principal investments,

loan syndication, institutional brokerage, asset management and investment banking, and corporate and
advisory services, requires highly qualified and skilled personnel. There is significapeétition in

India for such personnel, and it may be difficult to attract, adequately compensate and retain the
personnel we need in the futut¥e do not mai ntain a fikey mano i nsul
and retain appropriate managerial pergnor the loss of key personnel could adversely affect our
business, prospects, results of operations and financial condition.

Foreign currency lending or borrowing will expose us to fluctuations in foreign exchange rates.

We are affected by adverseomements in foreign exchange rates to the extent they affect our borrowers
negatively, which may in turn adversely affect the quality of our exposure to these borrowers. As of
June 30, 201,2we had forgn currency borrowings of U.$692.1million. While we currently seek to

hedge foreign currency exposures, as our business grows and we seek greater amounts of foreign
currency funds (for example, as an IFC, we have greater access to external commercial borrowings),
we could be exposed to a greater exterfiuctuations in foreign currency rates. Volatility in foreign
exchange rates could adversely affect our business, prospects, results of operations and financial
condition.

We are involved in certain legal proceedings that, if determined against us, couladversely
impact our business and financial condition.

We are subject to certain significant legal proceedings that could adversely impact our business and
financial condition. These include:

. We are involved in a number of disputes pending with tleerive Tax Department with

respect to income tax assessments for the assessment years9989719992000, 2000
2001, 20012002, 20022003, 20032004, 20042005, 20052006, 20062007, 20072008 and
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20082009. The aggregate income tax liability in disputR®$s1,1915 million as onJune 30,

2011

. In fiscal 2004, we sanctioned and disbursed a loan of R0 &@llion to Data Access (India)
Limited (ADAI LO) for use in connection with i
of a promoter disputand a winding up petition filed by o
Court of Delhi on November 18, 2005 awarded a winding up order against DAIL and
appointed an official l'iquidator (the AOffici
security @ainst the loan, we hold a number of shares in DAIL. However, a group of new
investors filed a suit against us seeking to

Company, and the Madras High Court subsequently passed a temporary order prexenting
from disposing of our shareholding in DAIChe matter is still pending before the Madras
High Court.

On August 26, 2005, the Company filed a recovery petition in the Debt Recovery Tribunal,
New Delhi against the guarantors under the loan to DAIL, ha@eldharth Ray and SPA
Enterprises Limited for recovery of an amount aggregating to Rs. 314.1 million. In November
2008, the aforesaid guarantors filed application for stay of proceedings before the Debt
Recovery Tribunal which has been dismissed. fEhevery applicatioris pending.

In February 2008, the Company filed an application against DAIL for recovery of Rs. 465.40
million in the Debt Recovery Tribunal, New Dellwhere Canara Bank is also impleaded as a
defendant The Company prayed for issuirng a certificate of recovery in its favour by the
Debt Recovery Tribunal. Canara Bank has filed its written statement alleging that the
Company does not have first charge over the book debts and receivables of DAIL. The
Company filed its rejoinder to tharitten statement in November 2009. Thecovery
applicationis pending.

. Foll owing Vodafone International Hol di ngs BV’
Tel ecommunications I nternational Limited (AHTI
inHut chi son Essar Limited (AHELO), an organi ze

civil writ petition before the High Court of Delhi alleging breach of thep@# cent.sectoral

cap for foreign direct investment by Vodafone in HEL. The Government, althg21 other
entities, including our Company were made respondents under this writ petition. The
petitioner has alleged that SMMS Investments Private Limited (which was heldr4&ent.

by the Company, 4@er cent.by IDF and 2per cent.by SSKI Corporte Finance Limited
(now IDFC Capital Limited)) holds its 54.2fper cent.investment in Omega Telecom
Holdings Private Limited (which in turn held 5.3er cent.equity interest in HEL) as a
nominee of HTIL. On May 7, 2007, the Ministry of Finance, Govemregpproved the
acquisition of a controlling stake in HEL by Vodafone. However on May 10, 2007 Telecom
Watchdog filed an application before the High Court of Delhi for the revival of the civil writ
petition. The High Court of Delhi issued revival noticedagranted liberty to Telecom
Watchdog to amend the writ petition. Telecom Watchdog filed writ petition involving
Vodafone also as a party. The matter is pending.

Further, in the past, IDFC Capital Limited and IDFC Securities Limited have receivedcsiesy
notices from the SEBI and income tax authorities.

For further detail s, pl ease see the sec8i on entit
We have debt agreements which contain restrictive covenants, placing limitations on us.

Some &bt agreements entered into by the Company contain restrictive covenants including certain
restrictions relating to the diversification of our business. These restrictions may impede the growth of
our business. We have recently secured our outstandingwings by a floating charge over our
receivables. Any inability to comply with the provisions of our debt agreements and any consequent
action taken by our lenders, including an enforcement of the security, may adversely affect our
business, prospects, wits of operations and financial condition.
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Our transition to IND AS reporting could have a material adverse effect on our reported results
of operations or financial condition

On February 25, 2011, the Ministry of Corporate Affairs, Governmengofl a ( A MCAO0) , notif
the IND AS will be implemented in a phased manner. It was also mentioned that the date of
implementation of IND AS will be notified by the MCA at a later date. As of the date oftie#f

Prospectusthe MCA has not yet notifiethe date of implementation of IND AS. Additionally, IND AS

has fundamental differences with IFRS and hence financial statements prepared under IND AS may be
substantially different from financial statements prepared under IFRS.

There can be no assuranthat the financial condition, results of operations, cash flow or changes in
sharehold r 6 s equi ty wallfnotiagpear n@aemaly aiffeyent under IND AS than under
Indian GAAP. Asour Companyadopts IND AS reporting, it may encounter difficalfiin the ongoing
process of implementing and enhancing its management information systems. Moreover, there is
increasing competition for the small number of IND-&&erienced accounting personnel available

once Indian companies begin to prepare IND A@ricial statements.

There can be no assurance that the adoption of IND AtRébfompanywill not adversely affect its
reported results of operations or financial condition and any failure to successfully adopt IND AS in
accordance with the prescribethélines could have a material adverse effect on our financial position
and results of operations.

RISKS RELATING TO THE INDIAN ECONOMY

28.

29.

30.

A slowdown in economic growth in India could cause our business to be adversely affected.

We and most of our subsidies are incorporated in India, and substantially all of our assets and
employees are located in India. As a result, we are highly dependent on prevailing economic conditions
in India and our results of operations are significantly affected by factorgenmting the Indian
economy. Any slowdown in economic growth in India could adversely affect us, including our ability
to grow our asset portfolio, the quality of our assets, and our ability to implement our strategy.

In recent years, India has been ondghaf fastest growing major economies in the world, recording a
GDP growth rate at factor cost of 8.0 per cent. in 200%nd 8.6er centduring the year 201Q1.

The current challenges for the economy are high oil and other commodity prices andninfidiich
foll owed hinflatiGh&Yy nfosetagy stance, has the potential to moderate growth. A slowdown
in the rate of growth in the Indian economy could result in lower demand for credit and other financial
products and services and higher defaditsy slowdown in the growth or negative growth of sectors
where we have a relatively higher exposure could adversely impact our performance. Any such
slowdown could adversely affect our business, prospects, results of operations and financial condition.

Increased volatility or inflation of commodity prices in India could adversely affect the
Companyds business.

In recent months, consumer and wholesale prices in India have exhibited marked inflationary trends,

with particular increases in the prices 0bfl and crude oil. Inflation measured by the Wholesale Price

Index decreased from ¥Dper cent.at March 31, 2010 to ®.per cent.at March 31, 2011. Any

increased volatility or rate of inflation of global commodity prices, in particular oil metals atad me

products prices, could adversely affect b@mpangs borrowers and contractua
may lead to slowdown in the growth of the infrastructure and related sectors could adversely impact the
Compangs business, f i nutsotopemationc ondi ti on and res

Significant shortages in the supply of crude oil or natural gas, and other raw materials, could
adversely affect the Indian economy and the infrastructure sector, which could adversely affect
us.

In fiscal 2010, India imported apprioxately 159.26 million tonnes of crude orude oil prices are
volatile and prices have risen in recent years due to a number of factors such as the level of global
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production and demand and political factors such as war and other conflicts, partiouladyMiddle

East. In June 2010, the Government eliminated subsidies on petroleum products, which will
significantly increase the price of gasoline, diesel and kerosene. Any significant increase in oil prices
could adversely affect the Indian economygluding the infrastructure sector, and the Indian banking

and financial system. Prices of other key raw materials, for example steel, coal and cement, have also
risen in recent years and if the prices of such raw materials approach levels that projegtedeve
deem unviable, this will result in a slowdown in the infrastructure sector and thereby reduce our
business opportunities, our financial performance and our ability to implement our strategy. In addition,
natural gas is a significant input for inftagcture projects, particularly those in the energy sector. India
has experienced delays in the availability of natural gas which has caused difficulties in these projects.
Continued difficulties in obtaining reliable, timely supply of natural gas couldradly affect some of

the projects we finance and could impact the quality of our asset portfolio and our business, prospects,
results of operations and financial condition.

Financial instability in other countries could disrupt our business.

The Indianmarket and the Indian economy are influenced by economic and market conditions in other

countries. Al t hough economic conditions ar e di

developments in one country can have adverse effects on the economyaie,an other countries,
including India. A loss of investor confidence in the financial systems of other emerging markets may
cause volatility in Indian financial markets and indirectly, in the Indian economy in general. Any
worldwide financial installity could also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India.

In the event that the current difficult conditions in the global credit markets continue or if the recovery
is slower tharexpected or if there any significant financial disruption, this could have an adverse effect
on our cost of funding, loan portfolio, business, prospects, results of operations and financial condition.

Political instability or changes in the Government cald adversely affect economic conditions in
India and consequently, our business.

The Government has traditionally exercised and continues to exercise a significant influence over many
aspects of the economy. Since 1991, successive governments havel paigties of economic and
financial sector liberalisation and deregulation and encouraged infrastructure projects. The current
Government, which came to power in May 20098 a coalition of several political parties. Although

the previous Governments hadnounced policies and taken initiatives that supported the economic
liberalisation programme pursued by previous governments, the policies of subsequent Governments
may change the rate of economic liberalisation.

A significant c¢ haspglieiesinnhe futbre paGicularty inmmeseat of éhe banking
and finance industry and the infrastructure sector, could affect business and economic conditions in
India. This could also adversely affect our business, prospects, results of operatidiramacidl
condition.

If regional hostilities, terrorist attacks or social unrest in India increases, our business could be
adversely affected.

India has from time to time experienced social and civil unrest and hostilities within itself and with
neighbauring countries. India has also experienced terrorist attacks in some parts of the country. In

November 2008, sever al coordinated terrorist atta

which resulted in the loss of life, property and busindd$wese hostilities and tensions and/or the
occurrence of similar terrorist attacks have the potential to cause political or economic instability in
India and adversely affect our business and future financial performance. Further, India has also
experiened social unrest in some parts of the country. If such tensions occur in other parts of the
country, leading to overall political and economic instability, it could have an adverse effect on our
business, prospects, results of operations and financiaitioond

Natural calamities could have a negative impact on the Indian economy and could cause our
business to be adversely affected.
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India has experienced natural calamities such as earthquakes, floods and drought in the recent past. The
extent and sevdii of these natural disasters determine their impact on the Indian economy. In previous
years, many parts of India received significantly less than normal rainfall. As a result, the agricultural
sector recorded minimal growth. Prolonged spells of belownabrainfall in the country or other

natural calamities could have a negative impact on the Indian economy, thereby affecting our business.

35. Difficulties faced by other banks, financial institutions or NBFCs or the Indian financial sector
generally could @use our business to be adversely affected.

We are exposed to the risks of the Indian financial sector which in turn may be affected by financial
difficulties and other problems faced by Indian financial institutions. Certain Indian financial
institutionshave experienced difficulties during recent years particularly in managing risks associated
with their portfolios and matching the duration of their assets and liabilities, and seoperative

banks have also faced serious financial and liquidity cridesy major difficulty or instability
experienced by the Indian financial sector could create adverse market perception, which in turn could
adversely affect our business, prospects, results of operations and financial condition.

36. The proposed new taxatiorsystem could adversely affect th€ompanyds busi ness and th
of the Notes.

In its Union Budget for Fiscal Year 2010, the Government proposed two major reforms in Indian tax
laws, namely the goods and services tax and the direct taxes code, whprb@osed to be effective

starting 1 April 2011 and 1 April 2012, respectively. Subsequently, in the Union Budget for Fiscal Year
2011, the effective date for the goods and services tax has been deferred by one year. The goods and
services tax would repda the indirect taxes on go®dnd services such as central excise duty, service

tax, customs duty, central sales tax, surcharge and cess currently being collected by the central and state
Governments. The direct taxes code was introduced in Parliaméwigirst 2010. It aims to reduce
distortions in tax structure, introduce moderate levels of taxation and expand the tax base. The code
also aims to provide greater tax clarity and stability to investors who invest in Indian projects and
companies. It seems tonsolidate and amend laws relating to all direct taxes like income tax, dividend
distribution tax, fringe benefit tax and wealth tax and facilitate voluntary compliance.

As the taxation system is going to undergo significant overhaul, itstéwngefects on theCompany
are unclear as of the date of tBiself Prospectuand there can be no assurance that such effects would
not adversely affect theompang s busi ness and future financi al per

RISKS RELATING TO THE BONDS

37. The Bonds are classi#ed as fALong Term I nfrastructure Bondso
under Section 80CCF of the Income Tax Act up to an amoumot exceedingRs. 20,000. In the
event that your investment in theBonds exceeds Rs. 20,000, you shall be eligible for benefits
under Section 80CCF of the Income Tax Act only for an amount up to Rs. 20,000.

TheBonds ar e c | lowgderh infastruceuie Bands and are being i ssued |
80CCF of the Income Tax Act and the Notification. In accordance withoBe®DCCF of the Income

Tax Act, an amount, not exceeding Rs. 20,Q0paid or deposited as subscription to ldagnm
infrastructure bonds during the previous year relevant to the assegsgrae beginning April 01, 2012

shall be deducted in computing ttexable income of a Resident Individual or HUF. In the event that

any Applicant applies for thBonds in excess of Rs. 20,000 the year of investmenthe aforestated

tax benefit shall be available to such Applicant only to the extent of Rs. 200® year of

investment

38. There hasbeen no prior public market for the Bonds and it may not develop in the future, and
the price of theBondsmay be volatile

The Bonds under thisShelf Prospectulave no established trading market. Moreowee Bonds issuel
in this Issueare subject to statutory logék for a minimum period of five years from the date of
Allotment No trading market would exist or be established forBbads issued in this Issufor the
Lock-In Perioddespite theBonds being listed on NSEnd BSE. Even after the expiry of the Leok
Period, there can be no assumtitat a public market for tHgonds would develop. The proposed tax
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39.

40.

41.

42.

changes to the income tax regime by introduction
extinguiqiment of benefits available under Section 80CCF of the Income Tax Act. This may result in

no further issuance of thBonds after DTC is approved by the Government of India. Although an
application has been made to list 8@nds on NSE and BSE, there cae ho assurance that an active

public market for théBonds will develop, and if such a market were to develop, there is no obligation

on us to maintain such a market. The liquidity and market prices &ahes can be expected to vary

with changes in markeand economic conditions, our financial condition and prospects and other
factors that generally influence market priceBainds. Such fluctuations may significantly affect the

liquidity and market price of th8onds, which may trade at a discount to thdce at which you

purchase th8onds.

Moreover, the price of the Bonds on the BSE may fluctuate after this Issue as a result of several other
factors.

The legal regime in respect of issue of long term infrastructure bonds has been recently
introduced and its efficiency is yet to be established.

The legal regime in relation to issue of long term infrastructure bonds was introduced in the Finance
Bill of 2010, along with the tax benefits upon investmemitially for the financial year ending March
31,2011 and was subsequently extended for the financial year ending March 31, 2012 pursuant to the
Finance Bill of 2011.Pursuant to a notification dateseptember 92011, the Ministry of Finance

issued terms and conditions required for issuance of longitérastructure bonds. We cannot assure

you that the tax benefits offered for investment in long term infrastructure bonds would be continued in
future. Further, we cannot assure you that any other company would be issuing infrastructure bonds in
future aml that a market for infrastructure bonds would be develop in future.

There is no guarantee that theBonds issued pursuant to this Issue will be listed orStock
Exchangesin a timely manner, or at all.

In accordance with Indian law and practice, pernissifor listing and trading of thBondsissued
pursuant to this Issue will not be granted until afterBbedshave been allotted. Approval for listing
and trading will require all relevant documents authorising theamssof Bondsto be submitted.
There could be a failure or delay in listing tBendson the Stock Exchanges.

You may not be able to recover, on a timely basis or at all, the full value of the outstanding
amounts and/or theinterest accrued thereon in connection with theBonds

Our abilty to pay interest accrued on tBendsand/or the principal amount outstanding from time to
time in connection therewith would be subject to various factors-aigerincluding our financial
condition, profitability and the general economic conditionsindia and in the global financial
markets.

We cannot assure you that we would be able to repay the principal amount outstanding from time to
time on theBondsand/or the interest accrued thereon in a timely manner, or at all. Although our
Company will ceate appropriate security in favour of the Debenture Trustee for the Bondholders on
the assets adequate to ensure 660 cent.asset cover for th®onds the realizable value of the
Secured Assets, when liquidated, may be lower than the outstandingpadrizned/or interest accrued
thereon in connection with tHgonds A failure or delay to recover the expected value from a sale or
disposition of the Secured Assets could expose you to a potential loss.

DebentureRedempti on Reser ve ( ddpRoRadgxtenwal bi0pedcertt.forther eat e
Bonds

The Department of Company Affairs General Circular N0.9/2002 No.6/3/200\¢ dated April 18,

2002 specifies thd&tiBFCs which are registered with the RBI under Sectioh&f the Reserve Bank

of India Act, 1934 shall create DRR to the extent of 50 per cent. of the value of the debentures issued
through public issueTherefore the Company will be maintaining debenture redempéserve to the

extent of 50 per certf the Bondsissued and the Bondholders ynfind it difficult to enforce their
interests in the event of or to the extent of a default.
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44,

45.

46.

Any downgrading in credit rating of our Bondsmay affect our the trading price of theBonds

TheBondspr oposed to be issued unCrRA)AAABh I fsr oilmamdu@RAhav e
0 F i AAA(Ind)6from Fitch We cannot guarantee that this rating will not be downgraded. The ratings

provided by ICRA may be suspended, withdrawn or revised at any time. Any revision or downgrading

in the above credit rating may lewthe value of th®@ondsand may al so affect the (
to raise further debt.

The Bondholders are required to comply with certain lockin requirements

The Bondholders are required to hold tB®nds for a minimum period of five years befotleey can

sell the same or utilise the bimack option offered by the Company. This may lead to a lack of
liquidity for the Bondholders during such periods (whether before or after the expiry of theihock
Period). Additionally, after the Loek Period, he Company will provide for buyback of tB®nds on

the Buyback Date in a manner as prescribed herein below. Other than on the Buyback Date, no
Bondholder will be permitted to require a buyback ofBleads by the Company.

In the event that Bondholderhas not opted for the buyback facility upfront in the Application Form

fails to inform the Company during the Buyback Intimation Period of his or her intention to utilize the
buyback facility offered by the Company, suBbnds held by suchBondholder slall not be bought

back by the Company on the Buyback Date. In such a case, a Bondholder may after the expiry of the
Lock-in Period sell or dispose of thoBends on the Stock Exchanges.

In the event that Boncholder who has opted for the buyback fagilipfront in the Application Form,

fails to inform the Company during the Buyback Intimation Period of his or her intention not to utilise
the buyback facility offered by the Company, sitnds shall be compulsorily bought back by the
Company on the Buylok Date.

Changes ininterestr at es may affect thBongsri ce of the Company

Al securities where a fixed r at éondsfareisubjeceto e st i s
price risk. The price of such securities will vary inversely with clearig prevailing interest rates, i.e.

when interest rates rise, prices of fixed income securities fall and when interest rates drop, the prices
increase. The extent of fall or rise in the prices is a function of the existing coupon, days to maturity

and tle increase or decrease in the level of prevailing interest rates. Increased rates of interest, which
frequently accompany inflation and/or a growing economy, are likely to have a negative effect on the
price of tBoedsCompanyos

Paymentsmade on theBondsis subordinated to certain tax and other liabilities preferred by law.

The Bonds will be subordinated to certain liabilities preferred by law such as to claims of the
Government on account of taxes, and certain liabilities incurred in the ordinargecofi the
Companyb6s trading or banking transactions. I n pa
winding-u p , the Companyds assets wil IBontsenlyafteal bfabl e t o
those liabilities that rank senior to theBendshave been paid. In the event of bankruptcy, liquidation

or windingup, there may not be sufficient assets remaining, after paying amounts relating to these
proceedings, to pay amounts due onBbads
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THE ISSUE

The Board of Directors, at iteeeting held o\pril 29, 2011approved the issue of the Bonds, in one or more
tranches, for an amount not exceeding3Rs0000 million for the financial year 2Qt:2012. The Company may
issue the Bonds in one or more tranches, subject to the aggregatataf all such tranches not exceeding the
Shelf Limit for the financial year 20:2012. The amount for subsequent tranches shall not exceed the
difference betweerthe Shelf Limitand the aggregate amount raised by issue of Bonds under the previous
trandes.

The following is a summary of the terms of tBends for an amount not exceedirige Shelf Limit This
section should be read in conjunction with, and is qualified in its entirety by, more detailed information in the
secti onTeans ofthedbudd ofh 9 a g e

COMMON TERMS FOR ALL SERIES OF THE BONDS

Issuer Infrastructure Development Finance Company Limited

Issue ofBonds Public issue of long term infrastructure bonds of face value of5R€0 each, in th¢
nature of secured, redeemableptoonvertible debentures, having benefits under se
80CCFof the I ncome Tax act, 19 600000 mikion fom
the financial year 2011 2012, to be issued at par on the terms contained irStiedf
Prospectusnd the resgctive Tranche Prospectus

Face Value (Rs.]5,000

per Bond

Issue Price (Rs.]5,000

per Bond

Minimum Two Bondsandin multiples of onéBondthereafter.

Application
For the purpose fulfilling the requirement of minimum subscriptiorivaf Bonds an
Applicant may choose to apply fawo Bondsof the same series dwo Bondsacross
different series.

Rating A(l CARMMAO from | CRA

fiFitchAAA(ind)0 from Fitch

The ratings for the particular tranche of Bonds will be further set out in the resy
Trancte Prospectus

Security First pari passufloating charge over the Secured Assets fastifixed pari passucharge
over specifiedmmovable properties of the Company more particularly as detailed
section entitlSed ufiiphgeds of | ssue

Security Cover 1.0time the outstandinBondsat any point of time.

Listing NSE and BSE

Debenture Trustee | IDBI Trusteeship Services Limited

Depositories National Securities Depository Limited and Central Depository Ser{icd®) Limited
Registrar Karvy Computershare Private Limited

Mode of Payment |1. Electronic Clearing Services
2. At par cheques
3. Demand drafts

Issuance Dematerialized formor Physical form as specified by raApplicant in the Applicatior
Form.

Lock-in Period Minimum 5 years fronthe Deemed Date of Allotment

Trading Dematerialized form only following expiry of the Logk Period

Issue Opening[ 0]

Date

Issue Closing Date|[ O ]

The Issue shall remain open for subscription during banking hours for the period in
above, excepthat the Issue may close on such earlier date or extended date as
decided by the Board subject to necessary approvals. In the event of an early cl
extension of the Issue, the Company shall ensure that notice of the same is provid




prospective investors through newspaper advertisenmmter beforesuch earlier o
extended date of Issue closure

Pay-In Date

[6]

Deemed Date o

The Deemed Date of Allotment shall be the date as may be determined by the B

Allotment the Company and notified to the Stock Exchang@ée actual allotment may occur o
date other than the Deemed Date of Allotment.

Put/Call Option None

Day Count| Interest shall be computed on a 365 day®ar basis on the principal outstanding on

Convention Bonds. However, where the interest period (start date to end date) includes Febr

Bonds

interest shall be computed on 366 daygearbasis, on the principal outstanding on

*In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, the Company will make public issue of the Bonds

in the dematerialised form. However, in terms of Section 8 (1) of the Depositories Act,npangpat the
request of the Applicants who wish to hold the Bonds in physicalfal fulfill such request.

SPECIFIC TERMS FOR EACH SERIES OF BONDS**

Series 1 2 3 4
Frequency ofl/Annual Cumulative Annual Cumulative
Interest
payment
Face ValugRs.5,000 Rs. 5,000 Rs. 5,000 Rs. 5,000
per Bond
Buyback N.A. N.A. Yes Yes
Facility
Buyback N.A. N.A. Date falling [ O Years an(Date falling][ &ykars and on
Date one day from the Deem(day from the Deemed Date
Date of Allotment Allotment
Buyback N.A. N.A. Rs. 5,000 per Bond Rs. [06]. per B
Amount
Buyback N.A. N.A. The period beginning n{The period beginning n
Intimation before nine months prior 1before nine months prior to t
Period the Buyback Date arBuyback Date and ending T
ending not later than glater than six months prior
months prior to the Buyba(the Buyback Date
Date
Tenor [ 6] hs[ 0] moni[ 0] mont hs |[ 0] mont hs fn
from theithe Deemed DajDeemed Date of Allotment|Date of Allotment
Deemed Dat|of Allotment
of Allotment
Maturity [ Oyears fron[ O Jyears fron|[ Oyears from the Deemd[ O Yyears from the Deemg
Date the Deeme(the Deemd DatgDate of Allotment Date of Allotment
Date of of Allotment
Allotment
Interest Ratel[ 0] % p.[[ 6] % p. [ 6] % p. a. [0] % p. a.
Maturity Rs. 5,000 pgRs. [ 6] [Rs.5,000 perBond Rs. [Bofpd per
Amount Bond
Yield on|[ &4 [ &4 [ &4 [ &9compounded annually
Maturity* compounded
annually
Yield on|N.A. N.A. [ &4 [ ®&dcompounded annually
Buyback*




** The Company may issue any one or multiple series of Bonds in a particular tranche pursuant to the terms as
more specifically set out in the respective Tranche Prospectus.

For wvarious modes of interest payment, PpMaaresaad r ef er
Mode of Payrm@ént o on page

TAX ADJUSTED RATE OF RETURN FOR BONDS

The investnent up to Rs. 20,000 made will be eligible for tax benefits in the year of investment under Section

80 CCF of the I ncome Tax Act, 1961 (ATax Benefitso).
rate of returns (pre a x ) ( A T A RR 0 )on matudity andhtke TARRPRbuy back for the applicable tax

rates. The TARR indicates the pre tax rate of return to the investor on the initial investment, after considering

the tax benefit on the initial investment.

The purpose oTARR is to provide inestors with a calculation of thate ofreturn on their investment in
Bonds up to Rs. 20,000 taking into account the benefits of such investment as a deduction to taxable income at
the relevant tax rate applicable to such investor.

Series Series 1 Bond Series 2 Bond Series 3 Bond Series 4 Bond

Face Value pel 5,000 5,000 5,000 5,000

Bond (Rs.)

InterestRate |[[ 6] % [ 6] % [ 0] % [ 0] %

Frequency off Annual Cumulative Annual Cumulative

Interest

Payment

Time to|[ 0] y e a|[ Oyears fromthg [ 0 Jyears from theg [ 6 ]Jyears from the

Maturity the Deemed Dat{ Deemed Date o] Deemed Date o| Deemed Date o]

of Allotment Allotment Allotment Allotment

Time to | N.A. N.A. Date fall i|Date faling p] y

Buyback and one day from th{ and one day from th
Deemed Date o| Deemed Date o]
Allotment Allotment

Tax Rate (%) | Tax Benefit adjusted rate of return on Maturity (with Tax Benefits upto Rs. 20,000 u/s 8
of the Income Tax Act, 1961)

10.30 [ 0] [ 0] [ 0] [ 6]
20.60 [ 0] [ 3] [ 0] [ 6]
30.90 [ 0] [ 3] [ 0] [ 6]

pt

Tax Rate (%) | Tax Benefit adjusted rate of return on Buyback (with Tax Benefits upto Rs. 20,000 u/s §
of the Income Tax Act, 1961)

10.30 [ 6] [ 6] [ 6] [ 6]
20.60 [ 6] [ 6] [ 6] [ 6]
30.90 [ 6] [ 6] [ 6] [ 6]

The TARR is calculated assuming a gross inmesit of Rs. 20,000 less the relevant tax benefit under Section
80CCF of the Income Tax Act, 1961 available to the investor (varying according to the tax rate applicable to the
relevant investor) resulting in a net invested amotliné aggregate of annual cumulative interest coupand

the redemption amount receivable by the invesasr applicablediscounted over timelivided by such net
invested amount leads to the TARAI interest received as the TARR will be subject to income tax as further
set outin the section tittedi Se ment of Tax Henefitsodo at page

THE BONDS ARE CLASSIFIED AS ALONG TERM I NFRASTRUCTURE
ISSUED IN TERMS OF SECTION 80CCF OF THE INCOME TAX ACT AND THE NOTIFICATION.

IN ACCORDANCE WITH SECTION 80CCF OF THE INCOME TAX ACT, THE AMOUNT, NOT

EXCEEDING RS. 20,000 IN THE YEAR OF THE INVESTMENT , PAID OR DEPOSITED AS
SUBSCRIPTION TO LONG-TERM INFRASTRUCTURE BONDS DURING THE PREVIOUS YEAR

RELEVANT TO THE ASSESSMENT YEAR BEGINNING APRIL 1, 2012 SHALL BE DEDUCTED IN

COMPUTING THE TAXABLE INCOME OF A RESIDENT INDIVIDUAL OR HUF. IN THE EVENT



THAT ANY APPLICANT APPLIES FOR THE LONG TERM INFRASTRUCTURE BONDS IN
EXCESS OF RS. 20,000 IN THE YEAR OF THE INVESTMENT , THE AFORESTATED TAX

BENEFIT SHALL BE AVAILABLE TO SUCH APPLIC ANT ONLY TO THE EXTENT OF RS. 20,000
IN THE YEAR OF THE INVESTMENT .

THE TARR FIGURES PROVIDED IN THE TABLE ABOVE ARE REPRESENTATIVE ONLY AND ARE
SUBJECT TO THE ASSUMPTIONS AND QUALIFICATIONS MADE BY THE COMPANY IN
ARRIVING AT THE ABOVE MENTIONED FIGURES. THE FIGURES CONTAINED IN THE TABLE

ABOVE DO NOT IN ANY MANNER WHATSOEVER CONSTITUTE FINANCIAL OR TAX ADVICE OR
ANY RECOMMENDATION TO INVEST IN THE BONDS.THE FIGURES ARE GIVEN AS PER THE
PREVAILING RATES OF TAXATION. THE INVESTOR IS ADVISED TO CONSIDER INHIS OR HER

OWN CASE THE TAX IMPLICATIONS IN RESPECT OF SUBSCRIPTION TO THEBONDS.

INVESTORS MUST CONSULT THEIR TAX AND FINANCIAL ADVISORS BEFORE MAKING ANY
INVESTMENTS IN THE BONDS.THE COMPANY IS NOT LIABLE TO THE INVESTOR IN ANY

MANNER FOR PLACING RELIANCE UPON THE CONTENTS OF THE TABLE ABOVE.



SELECTED FINANCIAL | NFORMATION

STATEMENT OF CONSOLIDATED PROFITS, AS RESTATED

For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | year ended | year enced | year ended
31%March, | 31 March, | 31 March, | 31 March, | 31° March,
2007 2008 2009 2010 2011
“in Million | * in Million | ~ in Million | ™ in Million | * in Million
Income
Operating Income 15,660.7 27,951.3 36,261.7 40,330.4 49,167.4
Othe Income 51.9 113.6 104.0 296.1 162.9
Total 15,712.6 28,064.9 36,365.7 40,626.5 49,330.3
Expenditure
Interest & Other Charges 8,554.6 14,829.0 20,812.1 19,534.7 23,875.3
Staff Expenses 481.7 1,686.7 1,782.4 3,083.7 2,955.9
Establishment Bxenses 39.8 133.7 328.7 406.0 361.3
Other Expenses 255.2 638.4 1,316.0 1,630.3 1,601.6
Provisions and Contingencies 175.0 700.4 1,531.8 1,282.5 2,346.1
Depreciation and Amortisation 44.3 72.9 238.1 405.7 401.7
9,550.6 18,061.1 26,009.1 26,342.9 31,5419
Profit before Taxation 6,162.0 10,003.8 10,356.6 14,283.6 17,788.4
Less : Provision for Taxation
Current Tax 1,292.5 2,484.8 3,206.3 3,999.6 5,724.2
Less: Deferred Tax 62.8 112.7 450.5 333.9 726.7
Add: Fringe Benefit Tax 11.3 1083 25.9 - -
1,241.0 2,480.4 2,781.7 3,665.7 4,997.5
Profit after Taxation (before share 4,921.0 7,523.4 7,574.8 10,617.9 12,790.9
of profit from Associates
and adjustment for Minority
Interest)
Add: Dilution effect due to change - 47.9 - - -
in holding in an Associate
Add / (Less) : Share of Net Profit / 118.3 (2.0) 15.6 10.8
(Loss) from Associates (Equity
method)
Less: Share of Profit of Minority - 112.5 42.3 1.0 (3.4)
Less: Preacquisition profits of a - 35.2 50.1 4.6 -
Subsidiary
Profit after Taxation 5,039.3 7,421.6 7,498.1 10,623.1 12,816.6




STATEMENT OF CONSOLIDATED ASSETS AND LIABILITIES, AS RESTATED

As at As at As at As at As at
31 March, | 31 March, | 31 March, | 3% March, | 31% March,
2007 2008 2009 2010 2011
T in Million | © in Million | ~ in Million | ~ in Million | ~ in Million
Fixed Assets
Gross Block 794.0 858.6 5,111.6 5,184.2 5,329.6
Less : Depreciation and 304.6 367.2 612.5 907.4 1,204.3
Amortisation
Net Block 4894 491.4 4,499.1 4,276.8 4,125.3
Add: Capital Workin- - 3,358.5 44 .4 54.6 6.4
Progress
Add: Preoperative Expenses - - - 83.7 337.3
pending capitalisation
489.4 3,849.9 4,543.5 4,415.1 4,469.0
Goodwill on Consolidation (0.0) 2,867.6 10,691.8 11,596.3 11,638.0
Investments 24.914.2 52,393.6 65,496.0 46,554.0 69,611.5
Infrastructure Loans 139,184.3 199,050.9 205,962.4 250,310.6 376,523.2
Deferred Tax Asset 856.9 972.1 1,425.0 1,766.2 2,495.4
Current Assets, Loans and
Advances
Income accrued on 308.8 345.8 255.9 454.8 689.6
Investments
Interest accrued on 846.4 1,644.4 2,498.0 3,598.2 5,441.2
Infrastructure Loans
Sundry Debtors 177.3 379.3 331.5 859.1 621.7
Cash and Bank balances 10,802.5 18,084.0 8,254.5 2,714.7 11,049.1
Loans and Advances 6,068.0 9,379.8 7,542.1 25,830.2 10,628.6
18,203.0 29,833.3 18,882.0 33,457.0 28,430.2
Total Assets 183,647.8 288,967.4 307,000.7 348,099.2 493,167.2
(A+B+C+D+E+F)
Liabili ties and Provisions
Loan Funds:
Secured 4,980.3 1,649.2 - - 354,350.1
Unsecured 144,279.7 222,384.8 235,481.2 265,438.7 8,689.3
Current Liabilities and 4,911.8 8,759.2 9,475.9 12,482.9 17,626.4
Provisions
154,171.8 232,793.2 244,957.1 277,921.6 380,665.8
Minority Interest - 241.2 281.1 63.2 1.7
Deferred Tax Liability 0.0 0.1 3.8 111 15.3
Networth 29,476.0 55,932.9 61,758.7 70,103.3 112.84.4

Represented by




As at As at As at As at As at
31%March, | 31%March, | 3% March, | 31" March, | 31% March,
2007 2008 2009 2010 2011
" in Million | ~in Million | ~ in Million | ~ in Million | * in Million
Share Capital 11,259.3 12,943.0 12,952.8 13,006.1 23,009.5
Share Application Money - - 0.5 2.6 41.4
Reserves and Surplus 18,216.7 42,989.9 48,805.4 57,094.6 89,433.5
Networth 29,476.0 55,932.9 61,758.7 70,103.3 112,484.4

Contingent Liabilities and
Commitments




STATEMENT OF CONSOLIDATED CASH FLOWS, AS RESTATED

For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | yearended | year ended year ended
31" March, | 31" March, | 31® March, | 31°March, 31°'March,
2007 2008 2009 2010 2011
“in Million | ~ in Million | © in Million * in Million * in Million
CASH FLOW FROM
OPERATING
ACTIVITIES
Profit Before Taxtion 6,162.0 10,003.8 10,356.6 14,283.6 17,788.4
Adjustments for:
Depreciation and 44.3 72.9 238.1 405.7 401.7
Amortisation
Provision for Employee 0.8 17.0 17.6 11.0 (19.1)
Benefits
ESOP compensation cos| 9.6 29.4 123.1 534 167.5
Provision for 498.5 575.2 1,563.5 1,026.2 1,484.8
Contingencies
Provision for Doubtful (519.4) (206.8) (202.1) 36.0 61.1
Loans, Debtors and
Restructured Loans
( Excluding Bad Debts)
Provision for Diminution 26.6 331.2 (61.0 220.3 798.7
in value of Investments
Provision For Mark to - - - - 1.6
Market on Derivatives
(Gain) / Loss on Foreign 85.2 (206.3) 33.2 358.4 (74.2)
Currency Revaluation
Amortisation of Premium 32.4 25.7 7.0 13.1 30.1
/ (Discount) on
Investments
Increase in Foreign - - 6.7 (11.4) (12.7)
Currency Translation
Reserve
Profit on sale of (1,411.2) (2,885.3) (3,179.3) (4,286.1) (2,555.4)
Investments
(Profit)/ Loss on sale of 0.4 (9.5 18.5 (119.0) 68.9
Assets
4,929.2 7,747.3 8,884.9 11,991.2 18,003.6
Changs in:
Current Assets, Loans an (2,706.3) (2,963.6) 1,372.0 1,070.4 (3,409.3)
Advances
Current Liabilities and 1,386.3 2,891.5 (389.2) 1,915.9 835.0
Provisions
(1,320.0) (72.1) 982.8 2,986.3 (2,574.3)
Direct Taxes paid (2,220.5) (3,286.2) (2,593.7) (3,300.0) (4,815.1)
CASH GENERATED 1,388.6 4,390.0 7,274.0 11,677.5 10,614.2
FROM OPERATIONS
Infrastructure Loans (38,295.0)| (60,060.3) (7,303.4) (44,936.7) (126,739.7)

disbursed (net of

repayments)




For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | yearended | year ended year ended
31" March, | 31%March, | 31°March, | 31" March, | 31°March,
2007 2008 2009 2010 2011
"~ in Million | ~ in Million | ~ in Million " in Million " in Million
NET CASH USED IN (36,906.3)] (55,670.3) (29.4) (33,259.2)| (116,125.5)
OPERATING
ACTIVITIES
CASH FLOW FROM
INVESTING
ACTIVITIES
Purchase of Fixed Assets (27.9) (3,453.3) (948.0) (399.3) (524.6)
(including Capital Work
in - Progress &
and Re-operative
Expenses pending
capitalisation)
Sale of Fixed Assets 1.7 29.4 35.1 240.8 137.8
Income from Investments| - 2.2 - -
Sale Proceeds of 356,195.5| 753,042.6| 951,128.0 1,018,717.4f 1,869,393.3
Investments
Purchase of Investments| (365,58.7)| (781,321.9)| (958,366.2)| (1,017,624.9) (1,874,280.5)
Goodwill on acquisitions (969.3) (1,973.9) (7,846.5) (904.4) (41.7)
Capital Reserve on 2.5 10.0 0.1 0.0 (0.0)
increase of stake in
Subsidiary/ Joint Venture
Opening Adjustment - - - 24.1 0.3
NET CASH FROM / (10,346.2)| (33.667.1)| (15.995.3) 53.7 (5.315.4)
(USED) IN INVESTING
ACTIVITIES
CASH FLOW FROM
FINANCING
ACTIVITIES
Proceeds from fresh issu 60.7 20,822.4 17.6 2075 35,052.4
of shares (net of issue
expenses)
Proceeds from 55,748.4 76,104.1 8,381.8 29,368.1 97,067.6
Borrowings (net of
repayment)
Dividend paid (including (1,283.2) (1,320.3) (1,886.2) (1,852.8) (2,250.8)
dividend tax)
Increase / (Decrease) in (2.5) 128.7 (2.4) (218.8) (58.2)
Minority Interest
NET CASH FROM 54,523.4 95,734.9 6,510.8 27,504.0 129,811.0
FINANCING
ACTIVITIES
Net increase/ (decrease) 7,270.9 6,397.5 (9,513.9) (5,701.5) 8,370.1

cash and cash equivalent




For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | yearended | year ended year ended
31" March, | 31%March, | 31°March, | 31" March, | 31°March,
2007 2008 2009 2010 2011

"~ in Million | ~ in Million | ~ in Million " in Million " in Million
(A+B+C)
Cash and cash equivalen 3,529.6 10,800.5 17,198.0 7,684.1 1,982.6
as at the beginning of the
year
(See Note below)
Cash and cash equivalen 10,800.5 17,198.0 7,684.1 1,982.6 10,352.7
as at the end of the year
(See Note below)

7,270.9 6,397.5 (9,513.9) (5,701.9 8,370.1

Note:
Cash and cash equivalen 10,802.5 18,084.0 8,254.5 2,714.7 11,049.1
as per Annexure XI|
(Schedule 5)
Less:Current Accounts 2.0 3.3 6.0 7.7 9.6
held for Unclaimed
Dividend
Less:Bank Deposits unde - 882.7 564.4 7244 686.8
lien
Cash and cash 10,800.5 17,198.0 7,684.1 1,982.6 10,352.7
equivalents as above
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(@)

RECENT DEVELOPMENTS

LIMITED REVIEW STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS OF
THE COMPANY FOR THE QUARTER ENDED JUNE 30, 2011

Audi t or s to th® Bgard oftDirectors of Infrastructure Development Finance Company
Limited

We have reviewed the accompanying statement of Unaudited Financial Results of
INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY LIMITED (it he Companyo)
the quarter ended 30Jure , 2011 (Athe Statemento). This Stat
Companybés Management and has been approved by th
issue a report on the Statement based on our review.

We conducted our review of the Staient in accordance with the Standard on Review Engagements

( SRE) Reviel®f Inferim Financial Information Performed by the Independent Auditor of the

E n t jigsued by the Institute of Chartered Accountants of India. This Standard requires thet we p
and perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatements. A review is limited primarily to inquiries of Company personnel and analytical
procedures applied to financial data and thus provides dgsurance than an audit. We have not
performed an audit and, accordingly, we do not express an opinion.

Based on our review conducted as stated above, nothing has come to our attention that causes us to
believe that the accompanying Statement, preparedccordance with the Accounting Standards
referred to in Section 211 (3C) of the Companies Act, 1956 and other recognised accounting practices
and policies, has not disclosed the information required to be disclosed in terms of Clause 41 of the
Listing Agreements with the stock exchanges, including the manner in which it is to be disclosed, or
that it contains any material misstatement.

Further, we also report that we have traced the number of shares as well as the percentage of
shareholding in respecf the aggregate amount of public shareholding in terms of Clause 35 of the
Listing Agreements from the details furnished by the Management and the particulars relating to the
undisputed investor complaints from the details furnished by the Registrars.

We are informed that there is no promoter or promoter group of the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Registration N0.117366W)

Nalin M. Shah
Partner
(Membership No. 15860)
CHENNAI, 27" July, 2011
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Unaudited Standalone FinancialResults for the quarter ended 30th June, 2011

(" in lakhs)
Quarter ended Quarter ended Year ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
1 | Income from Operations(See 129,700.52 99,160.67 454,595.53
Note 1)
2 | Expenditure
(a) Employees Costs 2,794.51 2,282.57 10,652.07
(b) Other Expenditure 1,527.30 2,158.05 6,922.90
(c) Provisions and Contingencies 3,933.09 4,443.67 23,493.66
(Net)
(d) Depreciation 774.03 775.50 3,269.77
(e) Total 9,028.93 9,659.79 44,338.40
3 | Profit from Operations before 120,671.59 89,500.88 410,257.13
Other Income & Interest (1) -(2)
4 | Other Income 508.69 542.93 1,439.81
5 Profit before Interest (3)+(4) 121,180.28 90,043.81 411,696.94
6 Interest and Other Charges 75,362.90 48482.72 238,652.09
7 Profit from Ordinary Activities 45,817.38 41,561.09 173,044.85
before Tax (5)}(6)
8 | Tax expense (net) 12,840.29 9,590.00 45,330.00
9 Net Profit for the period (7)-(8) 32,977.09 31,971.09 127,714.85
10 | Paidup Equity Share Capital é8 146,277.16 130,164.47 146,094.75
Note 3)
(Face Value 10)
11 | Reserves 876,506.06
12 | Analytical Ratios
(i) Capital Adequacy Ratio 24.01% 19.02% 24.48%
(i) Earnings Per Share (EPS)
(a) Basic {) (See Note 3) 2.16 2.46 8.74
(b) Diluted () (See Note 3) 2.14 2.44 8.68
(iii) NPA Ratio
(a) Amount of Gross Non 7,789.81 7,973.43 7,973.43
Performing Assets
(b) Amount of Net Non 3,650.11 4,286.35 3,890.52
Performing Assets
(c) % of Gross NPAs 0.20% 0.27% 0.21%
(d) % of Net NPA 0.10% 0.15% 0.10%
(iv) Return on Assets 2.66% 3.44% 2.92%
(annualised)
13 | Public shareholding:
(a) Number of Equity Shares 146,27,71,577 130,16,44,669 146,09,47,548
(b) Percentage of shareholding 100% 100% 100%
14 | Promoter and promoter group Not Applicable Not Applicable Not Applicable
shareholding
Note:
1 Income from Operations for the quarter ended 30th June, 2011 include Divider@2i8%7.44 lakhs
(Previous Year 4,575.00 Lakhs) received from Subsidiary Companies.
2 T he Co mp a bugifess isnmfastructure operations. All other activities revolve around the main

busi ness. As
Reporting6 as

such, ther e
notified by

are no reportabl e segme
Companies (Accounting
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3 During the quarter ended 30th June, 2011, the Company issued 18,24,029 equity shares of face value of
10 each pursuant to exercise of stock options by employees under the employee stock option scheme.

4 The consolidated results are as follows:
("in lakhs)
Quarter ended Quarter ended Year ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
Income from 135,134.11 109,139.42 491,673.94
Operations
Net Profit for the 31,369.53 33,511.13 128,165.32
Period
Earnings per Share
(EPS)
(a) Basic () 2.05 2.58 8.77
(b) Diluted () 2.04 2.56 8.71

5 €) The status of Shareholders' complaints received during the quarter ended 30th June, 2011 is as
under:
Complaints pending as at 1st April, 2011 Nil
Complaints received during theayter ended 30th June, 2011 47
Complaints resolved during the quarter ended 30th June, 2011 47
Complaints pending as at 30th June, 2011 Nil
(b) The status of Infrastructure Retail Bondholders' complaints received during the quarter ended
30th June, @11 is as under:
Complaints pending as at 1st April, 2011 4
Complaints received during the quarter ended 30th June, 2011 14,708
Complaints resolved during the quarter ended 30th June, 2011 14,677
Complaints pending as at 30th June, 2011 35

During the financial year 20:Q1, the Company issued Infrastructure Bonds eligible for deduction
under Section 80CCF of the Income tax Act, 1961 to 7.34 lakhs retail investors of which 4.28 lakhs
investors opted for the Bonds in physical mode. Out of this@Bplaints remained outstanding as on
June 30, 2011.

6 The above results were reviewed by the Audit Committee and approved by the Board of Directors and
have been subjected to a "Limited Review" by the Statutory Auditors.

7 Figures for the previous quarteyear have been regrouped wherever necessary, in order to make them
comparable.

In terms of our report attached.

For Deloitte Haskins & Sells For and on behalf of the Board

Chartered Accountants

Nalin M. Shah
Partner

Vikram Limaye
WholeTime Director

Chennai, 27th July, 2011

13



(b)

Audi
Limited

1.

torsd Report to the Board of Directors of

We have reviewed the accompanying statement of Unaudited Consolidated Financial Results
of INFRASTRUCTURE DEVEL OPMENT FINANCE COMPANY LIMITED (At he

Companyo) and its subsidiaries (the Company

its share of the profit of the associate company for the quarter enfledl 3n e , 2011
Statement 0). Tehirse stoamntseérbardti tiys otfh t he Compa
approved by the Board of Directors. Our responsibility is to issue a report on these financial
results based on our review.

We conducted our review of the Statement in accordance with the StammlaReview
Engagement s ( SRE) 2410 AReview of I nterim
I ndependent Audisstied by the fnstitutd &f Charteted Acgodntants of India.
This Standard requires that we plan and perform the review to obtaiarate assurance as to
whether the Statement is free of material misstatements. A review is limited primarily to
inquiries of Company personnel and analytical procedures applied to financial data and thus
provides less assurance than an audit. We havearfbrmed an audit and, accordingly, we

do not express an opinion.

The Statement includes the results of the following entities:

Subsidiaries: IDFC Private Equity Company Limited, IDFC Finance Limited, IDFC Projects
Limited, IDFC PPP Trusteeship CommaLimited, IDFC Securities Limited, IDFC Capital
Limited, IDFC Distribution Company Limited, IDFC Capital (Singapore) Pte. Limited
Singapore, IDFC Project Equity Company Limited, IDFC Investment Advisors Limited, IDFC
Trustee Company Limited, IDFC Asdgtanagement Company Limited, IDFC AMC Trustee
Company Limited, IDFC Pension Fund Management Company Limited, IDFC General
Partners Limited Guernsey, IDFC Fund of Funds Limitedsuernsey, Emerging Markets
Private Equity Fund LR Guernsey, IDFC CapitalUSA) Inc. - USA, IDFC Investment
Managers (Mauritius) Limited Mauritius, Dheeru Powergen Limited and Jetpur Somnath
Tollways Limited.

Associate: Feedback Infrastructure Services Private Limited (Formerly, Feedback Ventures
Private Limited)

(
n

a
t
0

Fi

The Statemet refl ects t he Gr 0488%lakhssahdaProfi afterfTaxRfe v e nu e

1,418 lakhs relating to seven subsidiaries whose results have been reviewed by the other
auditors. Accordingly, our assurance on the Statement in so far as it relatesamaunts
included in respect of these subsidiaries is based solely on the reports of such other auditors
which have been furnished to us.

The financi al results of six subsidi‘airBi es
| akhs and share ef LdSy aften Ppa& @et) 0fLl96 lakhs and the financial results of
one associate which reflect thlakbaswhiclphdave net
not been reviewed by their auditors.

Based on our review and read with our commentgairagraph 4 above and subject to our
comments in paragraph 5 above, nothing has come to our attention that causes us to believe
that the accompanying Statement, prepared in accordance with the Accounting Standards
referred to in Section 211 (3C) of th@@panies Act, 1956 and other recognised accounting
practices and policies, has not disclosed the information required to be disclosed in terms of
Clause 41 of the Listing Agreements with the stock exchanges, including the manner in which
it is to be discleed, or that it contains any material misstatement.

Further, we also report that we have traced the number of shares as well as the percentage of
shareholdings in respect of the aggregate amount of public shareholdings in terms of Clause
35 of the Listing Agreements from the details furnished by the Management and the
particulars relating to the undisputed investor complaints from the details furnished by the
Registrars.
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8. We are informed that there is no promoter or promoter group of the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Registration No. 117366W)

Nalin M. Shah
Partner
(Membership N0.15860)

Chennai, 2 July, 2011
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Unaudited Consolidated Financial Results for the quarter ended 30th June, 2011

Standard

(" in lakhs)
Quarter ended Quarter ended Year ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
1 | Income from Operations 135,134.11 109,139.42 491,673.94
2 | Expenditure
(a) Employees Costs 6,491.94 5,908.77 29,559.22
(b) Other Expenditure 3,873.45 5,444.41 19,628.53
(c) Provisions and Contingencies (N¢ 3,992.72 4,453.28 23,461.38
(d) Depreciation 946.93 970.41 4,017.26
(e) Total 15,305.04 16,771.87 76,666.39
3 | Profit from Operations before Other 119,829.07 92,367.55 415,007.55
Income & Interest (1) - (2)
4 | Other Income 664.04 583.82 1,628.93
5 | Profit before Interest (3) + (4) 120,493.11 92,951.37 416,636.48
6 | Interest and Other Charges 75,393.83 48,520.81 238,752.66
7 | Profit from ordinary activities 45,099.28 44,430.56 177,883.82
before tax (5)- (6)
8 | Tax expense (net) 13,778.01 10,979.75 49,975.42
9 | Net Profit (before profit of Associate 31,321.27 33,450.81 127,908.40
and adjustment for Minority
Interest) (7) - (8)
10 | Share of profit of Associate (Equity 51.96 28.12 222.74
method)
11 | Share of profit / (loss) of Minority 3.70 (32.20) (34.18)
Interest
12 | Net Profit for the period (9) + (10)- 31,369.53 33,511.13 128,165.32
(11)
13 | Paidup Equity Share Capital (See 146,277.16 130,164.47 146,094.75
Note 3) Face Value (10)
14 | Reseves 894,335.28
15 | Earnings per Share (EPS)
(a) Basic () (See Note 3) 2.05 2.58 8.77
(b) Diluted () (See Note 3) 2.04 2.56 8.71
16 | Public shareholding
(a) Number of Equity shares 146,27,71,577 130,16,44,668 146,09,47,548
(b) Percentagefehareholding 100% 100% 100%
17 | Promoter and promoter group Not Applicable Not Applicable Not Applicable
shareholding
Notes:
1 The disclosure in terms of Accounting
Companies (Accounting Standa) Rules, 2006.
(" in lakhs)
Particulars Consolidated
Quarter ended Quarter ended Year Ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
Segment Revenue
Infrastructure operations 129,600.40 99,872.80 452,328.49
Others* 8,404.60 9,288.22 45,408.07
138,005.00 109,161.02 497,736.56
Less: Inter Segment Revenue 2,870.89 21.60 6,062.62
Total Income 135,134.11 109,139.42 491,673.94
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2.

Particulars Consolidated
Quarter ended Quarter ended Year Ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
Segment Results
Infrastructure operations 42,524.32 40,899.53 165,86.20
Others * 2,447.23 3,016.62 11,465.53
Unallocated 127.73 514.41 592.09
Profit Before Tax 45,099.28 44,430.56 177,883.82
Capital Employed (Segment
Assets Segment Liabilities)
Infrastructure operations 970,724.79 552,91179 938,225.79
Others * 145,291.12 145,014.77 145,386.57
Unallocated 38,976.11 34,219.95 41,231.92
Total Capital Employed 1,154,992.02 732,146.51 1,124,844.28

* Others comprise asset management, investment banking and institutional broking.

The Analytical Ratios and key data relating to Standalone results of Infrastructure Development

Finance Company Limited are as under:

(" in lakhs)
Particulars Standalone
Quarter ended Quarter ended Year Ended
30.06.2011 30.06.2010 31.03.2011
(Reviewed) (Reviewed) (Audited)
(i) Capital Adequacy Ratio 24.01% 19.02% 24.48%
(i) NPA Ratio
(a) Amount of Gross Non 7,789.81 7,973.43 7,973.43
Performing Assets
(b) Amount of Net Non 3,650.11 4,286.35 3,890.52
Performing Assets
(c) % of Gross RAs 0.20% 0.27% 0.21%
(d) % of Net NPAs 0.10% 0.15% 0.10%
(iif) Return on Assets 2.66% 3.44% 2.92%
(annualised)
(iv) Turnover (Income from 129,700.52 99,160.67 4,54,595.53
Operations)
(v) Profit Before Tax 45,817.38 41,561.09 173,044.85
(vi) Profit Af ter Tax 32,977.09 31,971.09 127,714.85

During the quarter ended 30th June, 2011 the Company issued 18,24,029 equity shares of face value of
10 each pursuant to exercise of stock options by employees under the employee stock option scheme.

€)) Thestatus of Shareholders' complaints received during the quarter ended 30th June, 2011 is as
under:
Complaints pending as at 1st April, 2011 Nil
Complaints received during the quarter ended 30th June, 2011 47
Complaints resolved during the quarter end€ih June, 2011 47
Complaints pending as at 30th June, 2011 Nil
(b) The status of Infrastructure Retail Bondholders' complaints received during the quarter ended
30th June, 2011 is as under:
Complaints pending as at 1st April, 2011 4
Complaints reeived during the quarter ended 30th June, 2011 14,708
Complaints resolved during the quarter ended 30th June, 2011 14,677
Complaints pending as at 30th June, 2011 35
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During the financial year 20101, the Company issued Infrastructure Bonds eligfble
deduction under Section 80CCF of the Income tax Act, 1961 to 7.34 lakhs retail investors of
which 4.28 lakhs investors optéar the Bonds in physical mode. Out of this 35 Compliants
remained outstanding as on June 30, 2011.

5 The above results wereviewed by the Audit Committee and approved by the Board of Directors and
have been subjected to a "Limited Review" by the Statutory Auditors.

6 The standalone financial results are available on the Company's website (www.idfc.com) and on the
websites 6BSE (www.bseindia.com) and NSE (www.nseindia.com).

7 Figures for the previous quarter / year have been regrouped wherever necessary, in order to make them
comparable.

In terms of our report attached.

For Deloitte Haskins & Sells For and on behalfof the Board
Chartered Accountants

Nalin M. Shah Vikram Limaye
Partner WholeTime Director

Chennai, 27th July, 2011
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SUMMARY OF BUSINESS
Overview

We believe that we are a leading knowledgiwen financial services company in Indiedgplay a central role in
advancing infrastructure development in the country. We provide a full range of financing solutions to our
clients and believe that we distinguish ourselves from other financiers by having developed extensive domain
knowledge of ifrastructure in India. We operate as a professionally managed commercial entity with the
objective of maximizing shareholder value. We were established in 1997 as a private sector enterprise by a
consortium ofpublic and private investors and listed ouruityy Shares in India pursuant to an initial public
offering in August 2005. Following the listing of our Equity Shares, we steadily broadened our business
activities from project financing and government advisory to cover a wide spectrum of financrakutigion
services. Since our second major capital raising in July 2007 through a qualified institutions placement of our
Equity Sharesaising approximatelRs.21,000.0 million, we have continued to grow and diversify our business
and revenue streams dlugh a mix of organic as well as inorganic growth, including acquisitions. In July 2010,
we raised approximatelgs. 35,000.0 million on an aggregate basis, through a qualified institutions placement
of our Equity Sharesind a preferential allotment of ocompulsorily convertible cumulative preference shares.

In November 2010, we raised Rs. 4,Zlfillion on an aggregate basis, through the public issue of long term
infrastructure bonds with tax benefits under Section 80CCF of the Income Tax Act, 196his&dea further

Rs. 7,572.9 million through an additional issue of the bonds in February 2011 and Rs. 2,234.3 million in March
2011.

The Government has identified infrastructure development as a key priority in its five year plans. The Eleventh
Five Year Plan (Fiscal 2008 to 2012) envisages investments of U.S. $514.04 billion in the infrastructure sector.
Given the scale of investment required, we expect a substantial proportion of the investment to be met through
private financing or PPP. We belietlgat given our history, capabilities and financial strength, we are well
placed to benefit from these opportunities, particularly with the increasingly conducive policy and regulatory
environment in India for infrastructure development. In this connectierhave been reclassified by the RBI as

an Infrastructure Finance Company, or IFC, which, among other things will allow us to diversify our
borrowings, access lortgrm funds to a greater extent and give us the flexibility to increase our exposures to
borowers and groups.

We classify our business into the following four broad platforms, through which we not only provide project
finance but alsarrangeand facilitate the flow of private capital to infrastructure development by creating
appropriate struares and financing vehicles for a wide range of market participants:

. Corporate Finance and Investment Banking, which includes our project finance, principal investments
and treasury operations, as well as the investment banking business of IDFC Capitile an
institutional brokerage business of IDFC Securities, which were acquired in 2007;

. Public Markets Asset Management, which comprises the mutual funds business that we acquired from
Standard Chartered Bank in 2008;

. Alternative Asset Management, whigftludes our private asset management and project management
businesses; and

. Advocacy and Nation Building, through which we remain actively involved in providing policy
formulation and advocacy, institutional capacity building to structure ppblNate partnerships,
government transaction advisory services and corporate social responsibility initiatives.

These businesplatformsare supported by a shared services platform that includes information technology,
human resources, legal and compliancesedadal services, risk management, finance and facilities.

Our clients include prominent participants in infrastructure development in India and our product portfolio
caters to theliverseneeds of these clients across all layers of the capital sieu€@ur main focus has been on

the energy, transportation and the telecommunications and information technology sectors, and we expect to see
continued growth and significant financing opportunities in these sectors.

In view of our historical and intendegtowth and the increasingly interconnected nature of our businesses, in
fiscal 2010 wdaunched he 6One Firmé initiative, which seeks to
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platforms and businesses. We believe that this initiative will enabléo emerge as a better aligned and
integrated firm that presents a unified value proposition to our clients.

Strengths
We believe that the following are our primary strengths:

Composite financial services platform focused on infrastructutefrastructure lending has been and remains

the predominantontributorto our business; however, we have over the last few years strategically diversified
into new businesses and believe that we are now-atopanfrastructure financing group. We have grown some

of our business organically, such as our Alternative Asset Management platform, which includes our private
equity and project equitybusiness We have also strategically acquired capabilities in investment banking,
institutional brokerage and public matkeasset management. Further, we have grouped our businesses under
four interconnected pl atfor ms, whi ch through our
comprehensive solutions and unified value proposition to our clients and also géeerbtsed sources of
revenue in addition to interest income.

Reputation as a leading private sector infrastructure financi®e were established with the objective of
promoting private financing of Indian infrastructure and we are now a significanerléndthe private
infrastructurefinancing sector. We believe that we distinguish ourselves among financiers to infrastructure
projects in India by having developed domain knowledge, particularly with regard to project structuring,
appraisal and risk evadtion. We have expertise in providing financing through a variety of products and have
played a key role in introducing innovative financial products and structures, which allow a broader cross
section of lenders and investors to participate in infrastradinancing. We believe that these attributes have
contributed to our being a leading infrastructure financing institution in India.

Experienced management team and dynamic professional stie members of our management team and
professional staff & from diverse backgrounds, including leading commercial banks and lending institutions,
finance companies, regulators, academia, rating agencies, investment banks and private equity firms. Our
managers and professional staff have domestic and interHaéigpertise in areas such as project finance,
principal investments asset management, financial markets and investment banking as well as advisory
services. Our managers and professional staff also have domain knowledge and experience in the vasgous secto
we serve, which contributes to our understanding of the sspémific aspects of our business.

Established relationships with government entitie®ur robust workingrelationship with the Government
gives us access to decisionakersin government eities and multilateral development agencies. As a
consequence, we are able to play a significant role in the direction of infrastructure policy in the country. We

0 (

believe that our policy el at ed initiatives have helaprg ramewarksi onal i z

across the infrastructure sector, which has encouraged an increased flow of private capital, including foreign
capital, into infrastructure. In addition, we believe that our multidimensional relationship with governmental
entities, in adwory as well as beneficiary capacities, gives us access to major financing and advisory
opportunities in the infrastructure sector.

Well-developed client relationshipsWe have weHdeveloped relationships with prominent private sector
sponsors inl n d iin&ka8taucture sector and many emerging participants in the sector. We were among the
earliest providers of infrastructure financing for many of our clients, which has fostered our relationships in the
industry. These relationships have enabled us to Agreminent role in prospective projects with such clients

at an early stage and to obtain leadership roles in advising and financing infrastructure projects.

Financial strength to take advantage of market opportuniti®¥e believe that our financial smgth and status
provides us with the ability to grow our balance sheet and our return on assets and equity. Our business has
grown rapidly in recent years. Our balance sheet, total income and profit after tax, on a consolidated basis, grew
at a compoundednnual growth rate of 26ger cent., 16.5 per cent. and 30.7 per cent, respectively, from fiscal
2009 to fiscal 2011. As of June 30, 2011, our gross and negperdorming loans werRs.779.0 million andRs.

365.0 million, respectively. These repres@ri per cent. and 0.1 per cent. of our total loan assets, respectively.
Our capital to riskweighted asset ratio as of June 30, 2011 was 24.0 per cent. Our consolidated return on
average total assets in fiscal 2011 wasp&iOcent and was 2.6 per cenbasJune 30, 2011.

Further, our leverage, which we define as average assets divided by average net worth, was 4.3 times as of June
30, 2011 and will be further reduced through the proceeds raised in this Issue. We believe that this will enable us
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to increase the size of our balance sheet while remaimiitigin a sustainable level of leverage and thereby
access a broad range of opportunities. Our long term borrowings have been rated (ICRA)AAA by ICRA and
Fitch AAA (ind) by Fitch, which are the highest creditings awarded by these rating agencies. We believe that
our financial position will be further strengthened with our recent classification as an Infrastructure Finance
Company, as it allows us to diversify our borrowings, access-temmg funds and irmease our lending
exposures to individual entities, corporations and groups, which will enable us to take advantage of further
growth opportunities.

Strong asset qualityOur gross and net neperforming loans represent@d per centand 0.1 per cent. btotal

loan assets, respectively, as of June 30, 2011. We believe that our strong asset quality has been achieved due in
part to our comprehensive credit and project appraisal skills and disciplined risk management practices. Our
creditprocessnvolves etensive screening and financial analysis to assess potential risks and devise appropriate
risk mitigation mechanisms. We also have a systematic review process to continuously monitor and evaluate the
projects in our portfolio.

Strategy

Our mission is tdoe the leading knowledge driven financial services firm, creating enduring value, promoting
infrastructure and nation building in India and beyond. To enable us to achieve our mission, we are creating a
unifying, companywide culture and governance systbased on the pillars of knowledge expertise, teamwork

and stewardship. This initiative, called 6éOne Firmb
philosophy in executing our key strategies. The initiative is intended to minimize internabatmn and

divisions across practice and product areas and emphasizes on collaboration across platforms and leveraging

di fferent capabilities across departments and busi ne:¢
on enhancing shareholderlva by pursuing strategies that enhance our profitability, return on assets and return

on equity. The key elements of our business strategy are as follows:

Deliver profitability growth by:

) operating as a one stop provider of infrastructure financin@ffering clients a diverse range of
infrastructure financing options and other related services, which include project finance, principal
investment, asset management, financial markets and investment banking services, and advisory
services;

. continuing todiversify our revenue streams to increaselfased income through our ntending
businesses such as asset management, investment banking, private equity and project equity and
capturing a greater share of client revenues by «elimg productsandsevi ces t hat addres
requirements;

. increasing our market share in the investment banking business by expanding our geographical reach
and product base and the institutional brokerage business by capitalizing on existing corporate and
institutionalrelationships;

. seeking transaction leadership roles in select projects in which we participate and working closely with
clients, from the préidding stage to project commissioning; and

. maintaining high levels of operational efficiency to lower ouresge to assets ratio.

Achieve robust balance sheet growth by:

. utilizing our recently awarded IFC status to optimize our capital structure aneteiongfunding
resources and thereby expand our financing operations while maintaining our competiticé cost
funds;

. building on the strong relationships we have with sponsors of infrastructure projects to continue

expanding our business activities and financing opportunities;

. focusing and capitalizing on our key sectors, including energy, transportation ttand
telecommunications and information technology sectors; and

21



. offering a broader array of financing solutions tailored to different risk appetites in order to expand
funding options for infrastructure projects.

Pursue leadership in the Indian infrastrucre sector by:
. using our structuring skills and knowledge of domestic and international capital markets to
continuously develop and launch new products suitable to a wider array of domestic and international

investors and lenders;

. advocating policy andegulatory frameworks in our areas of focus and tailoring global best practices to
the Indian context;

. delivering high quality advisory services to clients and working with government entities in India, as
well as with multilateral and bilateral developnt agencies, to seek removal of bottlenecks and
encourage private investment into infrastructure; and

. attracting and retaining the best talent in the industry and offering them the opportunity to grow and
excel within our organization.
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GENERAL INFORMAT ION
Infrastructure Development Finance Company Limited

The Company wasncorporated as a public company with limited liability in the Republic of India under the
Companies Acton Januar0, 1997.

Registered Office

KRM Tower

8th Floor, No. 1
Harringtan Road

Chetpet, Chennai 600 031

Corporate Office

Naman Chambers
C-32, GBlock, BandraKurla Complex
Bandra (East), Mumbai 400 051

Registration

Corporate Identification Number: L65191TN1997PLC037415 issued by the Registrar of Companies, Chennai,
Tamil Nadu.

Certification of incorporation dated January 30, 1997 and certifitateommencement of business dated
February 131997.

Certification of Registration no-B7-00718 dated April 25, 2002 issued by the RBI allowing the Company to
commence/ cayron the business of ndranking financial institution, under section-é% of the RBI Act.

Certificate of Registration dated June 23, 2010 issued by the RBI reclassifying the Company as Infrastructure
Finance Company, under sectionl#6of the RBI Act.

Compliance Officer

Mahendra N. Shah

Company Secretary

Naman Chambers

C-32, GBlock, BandraKurla Complex
Bandra (East), Mumbai 400 051

Tel: (91 22) 4222 2000

Fax:(91 22) 2654 0354

Email: mahendra.shah@idfc.com

Investors may contact the Registrathe Issue or the Compliance Officer in case of anyl sae or post Issue
related issues such as A@teipt of letters of allotment, demat crealitefund orders.

Lead Managersto the Issue

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg

Churdgate

Mumbai 400 020

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

Email: idfcbonds@icicisecurities.com

Investor Grievance Email: customercare@icicisecurities.com
Website: www.icicisecurities.com
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Contact Person: Debdeep Nath / Amit Joshi
Compliance @icer: Subir Saha
SEBI Registration No.: INM000011179

JM Financial Consultants Private Limited
141 Maker Chambers I,

Nariman Point,

Mumbai- 400021

Tel: (91 22) 6630 3030

Fax: (91 22) 2204 7185

Email: idfc.infrabondsFY12@jmfinancial.in
Investor Gri#gance Email: grievance.ibd@jmfinancial.in
Website: www.jmfinancial.in

Contact Person: Lakshmi Lakshmanan
Compliance Officer: Chintal Sakaria

SEBI Registration No.: INM000010361

Karvy Investor Services Limited

2nd Floor, Regent Chambers, Nariman Point,
Mumbai- 400 021

Tel: (91 22) 2289 5000

Fax: (91 22) 3020 4040

Email: idfcinfrabonds2011@karvy.com
Investor Grievance Email: cmg@karvy.com
Website: www.karvy.com

Contact Person: Mr. Lokesh Singhi

Compliance Officer: Mr. V Madhusudhan Rao
SEBI RegistratioiNo.: INM000008365

Kotak Mahindra Capital Company Limited
1st Floor, Bakhtawar

229 Nariman Point

Mumbai 400 021

Tel: (91 22) 6634 1100

Fax: (91 22) 2284 0492

E-mail: idfc.debtissue @kotak.com
Investor Grievance Email: kmccredressal@kotak.com
Website: wwwinvestmentbank.kotak.com
Contact Person: Chandrakant Bhole
Compliance Officer: Ajay Vaidya

SEBI Registration. No.: INM000008704

IDFC Capital Limited

Naman Chambers,-G2,

G-Block, Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: (91 22) 6622 280

Fax: (91 22) 6622 2501

E-mail: idfc.publicissue @idfc.com
Investor Grievance Emaitomplaints@idfc.com
Website: www.idfccapital.com
Contact Person: Cyril Paul
Compliance Officer: Pritesh Dedhia
SEBI Reg. No. INM000011336

Note - IDFC Capital Limited, which is a subsidiary of the Company, shall only be involved in marketing of
the Issue.
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Co-Lead Managers to the Issue

Bajaj Capital Limited

5th Floor, Bajaj House

97, Nehru Place

New Delhi 110 019

Tel: (91 11) 6616 1111

Fax: (91 11) 2647 6638

Email: idfdnfrabonds@bajajcapital.com
Investor Grievance Email: info@bajajcapital.com
Website: www.bajajcapital.com
Contact Person: Mr. Surajit Mishra
Compliance OfficerMr. P. Janardhan
SEBI Registration No.: INM000010544

RR Investors Capital Services Private Linited
133A, Mittal Tower

Nariman Point

Mumbai 400 021

Tel: (91 22) 22886627/28

Fax: (91 22) 2285 1925

Email: idfcinfra@rrfcl.com

Investor Grievance Email: investors@rrfcl.com
Website: www.rrfcl.com

Contact Person: Brahmdutta Singh
Compliance OfficerSandep Mahajan

SEBI Registration No.: INM000007508

SMC Capitals Limited

3rd Floor, AWing, Laxmi Towers,

Bandra Kurla Complex,

Bandra (East), Mumbai 400 051

Tel: (91 22) 6138 3838

Fax: (91 22) 6138 3899

Email: idfc.bond@smccapitals.com
Investor Grievance Enilainvestor.grievance@smccapitals.com
Website: www.smccapitals.com

Contact Person: Sanjeev Barnwal
Compliance Officer: Sanjeev Barnwal
SEBI Registration No: MB/INM000011427

Debenture Trustee

IDBI Trusteeship Services Limited

Asian Building, Ground Flao

17. R. Kamani Marg, Ballard Estate
Mumbai 400 001

Tel: (91 22) 4080 700/ (91 22) 4080 700422
Fax: (91 22) 6631 1776

E-mail: itsl@idbitrustee.co.in/ brindha@idbitrustee.co.in / srikkanth.s@idbitrustee.co.in
Investor Grievance ¥nail: brindha@idbitruste.co.in / srikkanth.s@idbitrustee.co.in

Contact Persorivis. Brindha V./Mr. Srikkanth S.
SEBI Reg. NoIND0O00000460

All the rights and remedies of tH@ondholders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trusté® this Issue without having it referred to tBendholderssubject to the terms of

the Debenture Trust Deedll investors under this Issue are deemed to have irrevocably given their authority
and consent to the Debenture Trustee so appointed by thpa@grfor this Issue to act as their trustee and for
doing such acts and signing such documents to carry out their duty in such capacity. Any payment by the
Company to theBondholders/ Debenture Trustee, as the case may be, shall, from the time of makimg s
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payment, completely and irrevocably discharge the Compamyantofrom any liability to theBondholders

For details on the ter ms

page96.

Registrar

Karvy Computershare Private Limited
Plot no. 1724,

Vithalrao Nagar

Madhapur,

Hyderabad 500 081

Tel: (91 40)4465 5000

Fax: (91 40) 2343 1551

Email: idfc4.infra@karvy.com

Investor Grievance Emaiginward.ris@karvy.com
Website:http://www.karvy.com

Contact Pemn: Mr. M. Muralikrishna
SEBI Registration No.: INRO00000221

Statutory Auditor

Deloitte Haskins & Sells, Chartered Accountants
12, Dr. Annie Besant Road,

Opposite Shiv Sagar Estate, Worli

Mumbai 400 018

Tel: (91 22) 6667 9000

Fax:(91 22) 6667 9100

Credit Rating Agency

ICRA Limited

Electric Mansion, 3rd Floor
Appasaheb Marathe Marg
Prabhadevi, Mumbai 400 025
Tel: (91 22)3047 0000

Fax: (91 22) 2433 1390

Email: karthiks@icraindia.com
Website: www.icra.in

Contact PersorKarthik Srinivasan

Fitch Ratings India Private Limited

Apeejay House, 6th Floor

3 Dinshaw Vachha Road

Churchgate

Mumbai 400 020

Tel: (91 22) 4000 1700

Fax: (91 22) 4000 1701

Email: rajesh.patel@fitchratings.com
Website:www.fitchindia.com

Contact PersorRajesh PatelChief Operatig Officer

Legal Advisor to the Issue

Amarchand & Mangaldas & Suresh A. Shroff & Co.

5th Floor,Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666
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Bankers to the Isue

Axis Bank Limited

Fortune 2000¢C Wing

Ground Floor

BandraKurla Complex

Bandra (East)

Mumbai 400051

Tel: (91 22) 6148126/27/28

Fax: (91 22) 3062 0069

Email:
muneeb.tungekar@axisbank.com
Investor Grievance Email:
bkc.operationshead @axisbardat
Website:www.axisbank.com
Contact PersoriMuneeb Tungekar
SEBI RegNo.: INBIO0O0000T/

HDFC Bank Limited

HDFC Bank Limited FIG-OPS
Department, Lodha, | Think
Techno Campus, O3 Level, Next
to Kanjurmarg Railway Station
Kanjurmarg (East)

Mumbai 400 042

Tel: (91 22) 3078928

Fax: (91 22) 239 9801

Email:
deepak.rane@hdfcbhank.com
Investor Grievance Email:
investor.redressal@hdfcbank.con
Website: www.hdfcbank.com
Contact Person: Deepak Rane
SEBI Reg No.: INBIOO000063

ICICI Bank Limited

Capital Market Divsion

30, Mumbai Samachar Marg
Mumbai 400 001

Tel: (91 22) 6630322/12

Fax: (9122) 663D350

Email: anil.gado@icicibank.com
Investor Grievance Email:
anil.gadoo@icicibank.com
Website:www.icicibank.com
Contact PersorAnil Gadoo
SEBI Reg No.: INBIOO00D0004

IDBI Bank Limited

Unit No.2, Corporate Park
Near Swastik Chambers
SionTrombay Road
Chembur

Mumbai 400 071

Tel (91 22) 669@402

Fax (91 22) 669@424

Email ipoteam@idbi.co.in
Website www.idbibank.com
Contact Person: M N Kamat
SEBI Reg. Na. INBI0O0O000076

Dhanlaxmi Bank Limited
Janmabhoomi Bhavan,
Janmabhoomi Marg,
Mumbai 400 001

Tel: (91 22) 22022535 / 61541857
Fax:(9122) 22871637 / 61541725
Email: Venkataraghavan.taq
dhanbank.co.in

Website: www.dhanbank.com
Contact Person: Venkataraghay
T. A.

SEBI Reg. Na.INBIO0O000025

Indusind Bank Limited

Cash Management Services
Solitaire Corporate Park

No. 1001, Building No. 10,
Ground Floor

Guru Hargovindji Marg
Andheri (East)

Mumbai 400 093

Tel: (91 22)67723901- 3917
Fax: (91 2267723998

Email:
suresh.esaki@indusind.com
Website: wwwindusind.com
Contact PersorSuresh Esaki
SEBI Reg. No.: INBI0O000G02

ING Vysya Bank Limited

8" floor, Plot No. C-12,

G Block, Bandra Kurla Complex,
Bandra (East), Mumbai 400 051
Tel: (9122) 33095000

Fax: (4 22) 26522812

Email:
amit.kavale @ingvysyabank.com
Investor Grievance Email

ccu@ingvysyabank.com
Website: www.ingvysyabank.com
Contact PersomAmit Kavale

SEBI Reg. Na.INBI0O0000022

Kotak Mahindra Bank Limited
5" Floor, Dani Corporate Park
158, CST Rad, Kalina
Santa Cruz (East)

Mumbai 400 098

Tel: (91 22) 67595336
Fax: (91 22) 67595374
Email: amit.kr@kotak.com
Investor Grievance
cmsipo@kotak.com
Website: www.kotak.com
Contact Person: AmKumar
SEBI Reg. Na.INBIO0O00M927

Emai

Refund Bank to the Issue

Axis Bank Limited

Fortune 2000, C Wing
Ground Floor

BandraKurla Complex
Bandra (East)

Mumbai 400 051

Tel: (91 22) 6148 3126/27/28
Fax: (91 22) 3062 0069
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Email: muneeb.tungekar@axisbank.com
Investor Grievance Email: bkc.operationshead @axisibam

Website:www.axisbank.com

Contact Person: Mr. Muneeb Tungekar

SEBI Reg No.: INBI0O0000017
Banker to the Company

HDFC Bank Limited

1201, 13 Floor, Raheja Centre
Free Press Journal Marg
Nariman Point

Mumbai 400 @1

Tel: (91 22)3023 3248/3023 3247
Fax: (91 223023 3209

Email: kaushal.patel@hdfcbank.com/suresh.shag@hdfcbank.com

Brokers to the Issue

Almondz Global Securities

Limited

9, Crescent Chambers

2" Floor, 56, Tamarind Lane

Fort, Near Bombay Stock Exchang
Mumbai 400 001

Tel: (91 22)2261 8055

Fax: (91 22P261 7942

Email: surendra.tare@almondz.cor|
Contact Person: Surendra N. Tare
Website: www.almondzglobal.com
www.almondz.com

Bajaj Capital Investor Services
Limited

5" Floor, Bajaj House
97,Nehru Place

New Delhi 110 019

Tel: (91 1) 6616 1111

Fax: (91 1) 6660 8888

Email:
surajitm@bajajcapital.com
Contact Person: Surajit Misra
Website: www.justtrade.in

Enam Securities Private Limited
Khatau Building, # Floor

44 Bank Street

Fort, Mumbai 400 001

Tel: (91 22) 2267 7901

Fax: (91 22) 2266 5613

Email:
ajays@enam.com/vinay@enam.cq
Contact Person: Ajay Sheth / Vina
Ketkar

Website: www.enam.com

Edelweiss Broking Limited
Edelweiss House, Off C.S.T. Road
Kalina, Mumbai 400 098

Tel: (91 22) 6747 1341

Fax: (91 22) 6747 1347

Emal: amit.dalvi@edelcap.com
Contact Person: Amit Dalvi
Website: www.edelcap.com

HDFC Securities Limited

Of fice Floor 8
Building Jolly Board Campus
Opposite Crompton Greaves
Factory, Kanjurmarg (East)
Mumbai 400 042

Tel: (91 22) 3075 3442

Fax: (4 22) 3075 3435

Email: sunil.raula@hdfcsec.com
Contact Person: Sunil Raula
Website: www.hdfcsec.com

IDBI Capital Market Services
Limited

2" Floor, Mittal Court
ACO Wing,
Mumbai 400 021

Tel: (91 22) 4322 1212
Fax: (91 22) 2285 0785

Email: info@idbicapital.com
Contact Person: Santosh Kumar
Website: www.idbicapital.com

Nar i ma

JM Financial Services Private
Limited

Apeejay House, 3Floor

Dinsha Vachha Road
Churchgate

Mumbai 400 020

Tel: (91 22) 3021 3500

Fax: (91 22) 2266 5902

Email: rohit.singh@jnihancial.in
Contact Person: Rohit Sintibeepak
Vaidya

Website:
www.jmfinanciakervicesn

Karvy Stock Broking Limited
AKarvy Housebo
46, Avenue 4, Street No. 1
Banjara Hills, Hyderabad 500
034

Tel: (91 40) 2331 2454

Fax: (91 40)6662 1474
Investor Grievace Email:
ksblredressal@karvy.com
Contact Person: Ramapriyan P§
Website: www.karvy.com

Kotak Securities Limited

3" Floor, Nirlon House

Dr. Annie Besant Road, Worli
Mumbai 400 025

Tel: (91 22) 6652 9191

Fax: (91 22) 6661 7041

Email: sanjeeb.das@kotalam
Contact Person: Sanjeeb Kumar D
Website: www.kotak.com

NJ India Invest Private Limited

NJ Centre, 6Bo6 1

RR Equity Brokers (P) Ltd

47, MM Road, Rani Jhansi Marg

Sharekhan Limited
10" Floor, Beta Building
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Udhna Udyog Nagar Sangh Jhandewalan Lodha iThink Techno Campus,

Commercial Complex, Central Rog New Delhii 110 055 Opposite Kanjurmarg Railway
No0.10, Udhna, Surat 394 210 Tel: (91 11) 2363 6362 Station, Kanjurmarg (East)

Tel: (91 261) 3985 500 Fax: (91 11) 2363 6666 Mumbai 400 042

Fax: (91 261)3985 880 Email: rajenderr@rrfcl.com Tel: (91 22) 6115 0000

Email: husaini@nijindiainvest.com | Contact Peson: Mr. Rajendra Fax:(91 22)6748 1899

Contact Person: Husaini Kanchwal| Rautela Email: Pankap@sharekhan.com
Website: www.njfundz.com Website: www.rrfinance.com Contact Person: Pankaj Patel

Website: www.sharekhan.com

SMC Global Securities Limited
11/6B, Shanti Chambers

Pusa Road

New Delhii 110 005

Tel: (91 11) 3011 1000

Fax: (91 11) 2575 4365

Email: rakesh@smcindiaonline.cor
Contact Person: Rash Gupta
Website: www.smctradeonline.con

Credit Rating and Rationale

ICRA has vide its letter n2011-12/MUM/418 datedAugust 17, 201hssigned a rating gfCRA)AAA to the

Bonds proposed to be issued by the Company, pursuatihe@helf Prospecis This rating of theBonds
indicates stable outlook and is the highest credit quality rating assigned by ICRA. For details in relation to the
rationale for the credit rating, please refer to the AnnetatbisShelf Prospectus

Fitch has vide itdetter datedAugust 16, 201hssigned a rating d¢fitch AAA(ind) to theBondsproposed to be
issued by the Company, pursuant to ®ieelf ProspectusThis rating of theBondsindicatesa long termstable
outlook For details in relation to the rationale ftve credit rating, please refer to the Annexure to $islf
Prospectus

Statement of Inter Se Allocation of Responsibilities for the Issue

The following table sets forth the distribution of responsibility and coordination for various activities amongs
the Lead Managerand the Ced_ead Managets

No Activities Responsibility Coordinator
1. Structuring of various issuance options with relat ICICI Karvy
components and formalities etc. Securities, JM Financial,

Karvy, Kotak Bajaj
Capital, RR Investors,

SMC Capitals
2. Due diligence of Banko6|ICICI Karvy
business plans/ legal etc. Securities, JM Financial,

Drafting and design of the Offering Document and| Karvy, Kotak Bajaj
statutory  advertisement including memorand| Captal, RR Investors,
containing salient features of the Offering Documg SMC Capitals

(The Machant Bankers shall ensure compliance W
stipulated requirements and completion of prescri
formalities with the Stock Exchanges and SEBI includ
finalization of Offering Document and filing)

3. Co-ordination with Auditors on Comfort Letter ICICI Karvy
Securities, JM Financial,
Karvy, Kotak Bajaj
Capital, RR Investors,
SMC Capitals
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Activities

Responsibility

Coordinator

Drafting and approval of all publicity material other th
statutory advertisement as mentioned in (2) abg
including corporate advertisement, brochure, etc.

ICICI

Securities, JM Financial,
Karvy, Kotak Bajaj
Capital, RR Investors,
SMC Capitals

Kotak

Appointment of other intermediaries viz., Registrar
Printers, Alvertising Agency and Bankers to the Issue

ICICI

Securities, JM Financial,
Karvy, Kotak Bajaj
Capital, RR Investors,
SMC Capitals

Kotak

Preparation of roadshow presentation, FAQs

ICICI

Securities, JM Financial,
Karvy, Kotak Bajaj
Capital, RR Invew®rs,
SMC Capitals

Kotak

Marketing strategy which will cover, inter alia:

A Finalize media, marketing and public relation strat¢
and publicity budget,

Finalize centers for holding conferences for brokg
etc.

Finalize collection centers,

Follow-up on distribution of publicity and Issu
material including form, Prospectus and deciding
the quantum of the Issue material

> >

> >

ICICI

Securities, IDFC Capital,
JM Financial, Karvy,
Kotak, Bajaj Capital, RR
Investors, SMC Capitals

JM Financial

The Post Issel activities for the Issue will involv
essential follow up steps, which include the managern
of escrow accounts, coordination with Stock Exchan
finalization of the basis of allotment, dispatch of refun

ICICI

Securities, JMFinancial,
Kotak, Bajaj Capital, RR
Investors, SMC Capitals

ICICI
Securities

demat and delivery of securities, finalizati of listing
and trading of instruments with the various agen
connected with the work such as the Registrar(s) tg
Issue and Bankers to the Issue and the redress
investor grievances in relation to post issue activities.

Minimum Subscription

In terms of the SEBI Debt Regulations, an issuer undertaking a public issue of debt securities is required to
disclose the minimum amount of subscripttbat it proposes to raise through the issue in the offer document. In

the event that an issuer does not receive the minimum subscription disclosed in the offer, all application moneys
received in the public issue are required to be refunded forthwith.

SEBI has, by way of letter nolMD/DF1/OW/29786/2011dated September 192011 has exempted the
Company from specifying the minimum level of subscription for the Issue. Consequently, there is no minimum
subscription amount for the Bonds.

Issue Programme

The Issue shall remain open for subscription during banking hours for the period indiebkdedexcept that

the Issue may close on such earlier datbexxtendedo suchdate as may be decided by the Board subject to
necessary approvals. In the eventanfearly closure or extension of the Issue, the Company shall ensure that
notice of the same is provided to the prospective investors through newspaper advertisemebeforesuch
earlier or extended date of Issue closure.

| ISSUE OPENS ON 1 6] | ISSUE CLOSESON  [[ 8] |
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CAPITAL STRUCTURE

Details of share capital

The share capital of the Company as at the date obH&l Prospectuis set forth below:

Authorised share capital

Amount (Rs.in million)

4,000,000,000 Equity SharesR$.10 each 40,0000

100,000,000 Preference Share®efL00 each 10,0000

Issued, subscribed and paid up share capital

1,463,327,000 Equity Shares oRs.10 each, fully paid up 14633.3

84,000,000 compulsorily  convertible  cumulati 8,400.0

Preference Shares BE.100 each, fully paid up

Securities premium accountas onSeptember 152011 449164

Notes to Capital Structure

1. Equity Share capital Istory of the Company
Date of Allotment No. of Face | Issue | Nature of Cumulative Cumulative

Equity | Value| Price |consideration| Paid-up Share Share
Shares | (Rs.) | (Rs.) Capital Premium (Rs.)

February 20, 1997| 2,000,000 10| 10.00| Cash 20,000,00( -
March 30, 1998 | 998,000,00( 10| 10.00| Cash 10,000,000,00 -
May 16, 2005 2,453,517 10| 17.48 Cash 10,024,535,12 18,352,270
August 5, 2005 120,000,00( 10| 34.00 Cash 11,224,535,12( 2,898,352,20
July 7, 2006 2,947,194 10| 17.48/Cash 11,254,007,06( 2,920,397,28
October 6, 2006 77,573 10| 17.48/Cash 11,254,782,79{ 2,920,977,52
January 29, 2007 73,207 10| 17.48 Cash 11,255,514860[ 2,921,525,11
March 30, 2007 376,564 10| 17.48 Cash 11,259,280,50( 2,924,341,814
June 4, 2007 2,540,821 10| 17.48/Cash 11,284,688,77( 2,943,347200
July 11, 2007 165,354,33( 10| 127.00 Cash 12,938,232,07( 22,289,803,80
July 23, 2007 221,116 10| 17.48 Cash 12,940,443,23( 22,291,457,78
August 7, 2007 191,940 10| 17.48/Cash 12,942,362,63( 22,292,893,48
December 6, 2007 62,700 10| 17.48 Cash 12,942,989,63( 22,293,362,45
June 16, 2008 918,038 10| 17.48/Cash 12,952,170,01( 22,300,229,38
December 11, 218 59,060 10| 17.48 Cash 12,952,760,61( 22,300,671,18
April 29, 2009 30,000 10| 17.48/Cash 12,953,060,61( 22,300,895,58
June 23, 2009 188,252 10| 17.48 Cash 12,954,943,13( 22,302,303,68
June 23, 2009 4,800 10| 121.64 Cash 12,954,991,13( 22,302,839,55
October 23, 2009 576,781 10| 17.48 Cash 12,960,758,94( 22,307,153,87
October 23, 2009 5,210 10| 121.64 Cash 12,960,811,04( 22,307,735,52
October 23, 2009 9,000 10| 138.80 Cash 12,960,901,04( 22,308,894,72
December 28, 200 481,417 10| 17.48/Cash 12,965,75,210| 22,312,495,72
December 28, 200 4,000 10| 55.43 Cash 12,965,755,21( 22,312,677,44
December 28, 200 1,240 10| 121.64 Cash 12,965,767,61( 22,312,815,8%
February 19, 2010 88,891 10| 17.48/Cash 12,966,656,52( 22,313,480,79
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Date of Allotment No. of Face | Issue | Nature of Cumulative Cumulative
Equity Value | Price | consideration| Paid-up Share Share
Shares | (Rs.) | (Rs.) Capital Premium (Rs.)
February 19, 2010 4,500 10| 55.43/Cash 12,966,701,52( 22,313,685,24
February 19, 2010 620 10| 121.64 Cash 12,966,707,72( 22,313,754,43
March 24, 2010 647,646 10| 17.48 Cash 12,973,184,18( 22,318,598,82
March 24, 2010 3,262,474 10| 50.05/Cash 13,005,808,93( 22,449,260,94
March24, 2010 500 10| 146.06 Cash 13,005,813,93( 22,449,328,97
March 24, 2010 30,000 10| 121.64 Cash 13,006,113,93( 22,452,678,17
March 24, 2010 1,000 10| 55.43/Cash 13,006,123,93( 22,452,723,60
April 13, 2010 216,799 10| 17.48 Cash 13,008,291,92( 22,454,34563
April 13, 2010 290,000 10| 50.05 Cash 13,011,191,92( 22,465,959,78
April 13, 2010 3,500 10| 55.43/Cash 13,011,226,92( 22,466,118,78
April 13, 2010 6,000 10| 78.68 Cash 13,011,286,92( 22,466,530,88
May 19, 2010 100,271 10| 17.48 Cash 13,012,289,63( 22,467,280,83
May 19, 2010 372,705 10| 50.05/Cash 13,016,016,68( 22,482,207,71
May 19, 2010 3,500 10| 55.43/Cash 13,016,051,68( 22,482,366,71
May 19, 2010 12,000 10| 72.84/Cash 13,016,171,68( 22,483,120,79
May 19, 2010 13,500 10| 121.64 Cash 13,016,306580| 22,484,627,93
May 19, 2010 14,000 10| 146.06 Cash 13,016,446,68( 22,486,532,77
July 7, 2010 157,752,09( 10| 168.25 Cash 14,593,967,58( 47,450,801,08
July 14, 2010 170,036 10| 17.48 Cash 14,595,667,94( 47,452,072,88
July 14, 2010 6,000 10| 55.43/Cash 14,595,727,94( 47,452,345,4%
July 14, 2010 23,575 10| 121.64 Cash 14,595,963,69( 47,454,977,80
July 14, 2010 188,250 10| 50.05/Cash 14,597,846,19( 47,462,516,79
July 14, 2010 15,000 10| 146.06 Cash 14,597,996,19( 47,464,557,69
August 27, 2010 106,8% 10| 50.05/Cash 14,599,064,69( 47,468,837,03
August 27, 2010 14,355 10| 121.64 Cash 14,599,208,24( 47,470,439,62
August 27, 2010 3,900 10| 17.48 Cash 14,599,247,24( 47,470,468,79
August 27, 2010 6,000 10| 76.68 Cash 14,599,307,24( 47,470,868,87
August27, 2010 9,000 10| 138.80 Cash 14,599,397,24( 47,472,028,07
August 27, 2010 51,000 10| 146.06 Cash 14,599,907,24( 47,478,967,13
August 27, 2010 5,500 10| 131.70 Cash 14,599,962,24( 47,479,636,48
October 14, 2010 5,000 10| 17.48 Cash 14,600,012,24( 47,479,673,884
October 14, 2010 26,500 10| 50.05 Cash 14,600,277,24( 47,480,735,21
October 14, 2010 15,500 10| 121.64 Cash 14,600,432,24( 47,482,465,63
October 14, 2010 33,500 10| 146.06 Cash 14,600,767,24( 47,487,023,64
October 14, 2010 500 10| 1317|Cash 14,600,772,24( 47,487,084,49
November 102010 40,000 10| 50.05/Cash 14,601,172,24( 47,488,686,49
November 102010 22524 10| 17.48 Cash 14,601,397,48( 47,488,854,9%
November 102010 234420 10| 121.64 Cash 14,603,741,68( 47,515,025,62
November 102010 6,750 10| 146.06 Cash 14,603,809,18( 47,515,944,02
November 102010 2,000 10| 55.43/Cash 14,603,829,18( 47,516,034,88
December 21, 201 60,000 10| 17.48 Cash 14,604,429,18( 47,516,483,68
December 21, 201 174,500 10| 50.05|Cash 14,606,174,18( 47,523,472,41
December 21, 201 12,000 10| 55.43|Cash 14,606,294,18( 47,524,017,57
December 21, 201 127,480 10| 121.64 Cash 14,607,568,98( 47,538,249,40
December 21, 201 8,500 10| 146.06 Cash 14,607,653,98( 47,539,405,90
January 27, 201 11,500 10| 17.48 Cash 14,607,768,98( 47,539,491,90
January 27, 2011 52,300 10| 50.05 Cash 14,608,291,98( 47,541,586,58
January 27, 2011 6,500 10| 55.43 Cash 14,608,356,98( 47,541,881,80
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Date of Allotment No. of Face | Issue | Nature of Cumulative Cumulative
Equity Value | Price | consideration| Paid-up Share Share
Shares | (Rs.) | (Rs.) Capital Premium (Rs.)
January 27, 2011 20,000 10| 85.60| Cash 14,608,556,98( 47,543393,80
January 27, 2011 74,850 10| 121.64 Cash 14,609,305,48( 47,551,750,13
January 27, 2011 15000 10| 137.85Cash 14,609,455,48( 47,553,667,88
January 27, 2011 2,000 10| 146.06 Cash 14,609,475,48( 47,553,940,00
April 5, 2011 68,067 10| 17.48 Cash 14,610,156,15( 47,554,449,14
April 5, 2011 793,025 10| 50.05 Cash 14,618,086,40( 47,586,209,79
April 5, 2011 1,000 10| 55.43/Cash 14,618,096,40( 47,586,255,22
April 5, 2011 1,500 10| 121.64 Cash 14,618,111,40( 47,586,422,68
April 5, 2011 2,100 10| 146.06 Cash 14,618,132,40( 47,586,708,41
June 8, 2011 228,205 10| 17.48 Cash 14,620,414,45( 47,588,415,38
June 8, 2011 666,725 10| 50.05 Cash 14,627,081,70( 47,615,117,21
June 8, 2011 2,000 10| 55.43/Cash 14,627,101,70( 47,615,208,58
June 8, 2011 49,174 10| 115.91] Cash 14,627,593,44( 47,620,416,59
June 8, 2011 12,200 10| 121.64 Cash 14,627,715,44( 47,621,778,60
June 8, 2011 33 10| 146.06 Cash 14,627,715,77( 47,621783,097
July 6, 2011 13,643 10| 17.48 Cash 14,627,852,20( 47,621,885,14
July 6, 2011 112,150 10| 50.05 Cash 14,628,973,70( 47,626,376,75
July 6, 2011 70,000 10| 85.60 Cash 14,629,673,70( 47,631,668,75
July 6, 2011 39,469 10| 115.91| Cash 14,630,068,39( 47,635,848,91
July 6, 2011 1,000 10| 121.64 Cash 14,630,078,39( 47,635,960,55
September 6, 2011 2,000 10| 17.48|Cash 14,630,098,39( 47,635,975,51
September 6, 2011 287,250 10| 50.05|Cash 14,632,970,89( 47,647,479,87
September 6, 201] 8,000 10| 76.68 Cash 14,633,050,89( 47,648,013,31
September 6, 2011 19,411 10| 115.91] Cash 14,633,245,00( 47,650,069,13
September 6, 2011 2,500 10| 121.64 Cash 14,633,270,00( 47,650,348,23

Preference share capitaistory of the Company

Date of No. of Face | Issue Nature of Cumulative Cumulative
Allotment | Preference | value | price | Consideration paid-up share
Shares (Rs) | (Rs) preference share| premium
capital
August 11 8,40,00,0000 100 100 | Cash 8,400,000,000 Nil
2010

Important terms of the CCCRSThe compulsadly convertible cumulative preference shares issued by

the Company having EadhCCCPS entitles it6 hollex toi CCCP S

f a

ce

val ue

of Rs .

dividend on a cumulative basis, calculated at a fixed rate pér6centp.a. on the face value of the

CCCPS commencing from the date of issue of the CCCPS. The holders of the CCCPS shall be entitled
to such voting rights as provided under applicable law, including the Companies Act. CCCPS are
convertible into Equity Shares at any time within 18 month frioendate of issue of CCCPS at a

fi Co n v e.rAier IBnmonfhs fromethe )date of issue of
CCCPS, the CCCPS shall be automatically converted into Equity Shares at the Conversion Price.

conversion price of Rs. 176t h e

Shareholding pattern of the Compaas onSeptember 23011

Category Category of No. of Total No. of No. of Shares Total shareholding as a
Code Shareholder Shareholders Shares held in percentage of total no. of
Dematerialized shares
Form As a As a
Percentage | Percentage
of (A+B) of (A+B+C)
(A) PROMOTER AND 0 0 0 0.00 0.00
PROMOTER GROUP
Total A 0 0 0 0.00 0.00
(B) PUBLIC
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Category Category of No. of Total No. of No. of Shares Total shareholding as a
Code Shareholder Shareholders Shares held in percentage of total no. of
Dematerialized shares
Form As a As a
Percentage | Percentage
of (A+B) of (A+B+C)
SHAREHOLDING
1) Institutions
(a) Mutual Funds /UTI 119 59,815,942 59,815,942 4.09 4.09
(b) Financial Institutions 36 54,560,150 54,560,150 3.73
/Banks 3.73
(c) Central Government / 1 261,400,000 261,400,000 17.86 17.86
State Government(s)
(d) Venture Capital Funds 0 0 0 0.00 0.00
(e) Insurance Companies 21 167,698,029 167,698,029 11.46 11.46
® Foreign Institutional 425 692,003,206 692,003,206 47.29 47.29
Investors
(9) Foreign Venture Capital 0 0 0 0.00 0.00
Investors
(h) Others 0 0 0 0.00 0.00
Sub-Total B(1): 602 | 1,235,477,327| 1,235,477,327 84.43 84.43
(2 Non-Institutions
(@) Bodies Corporate 3,384 76,967,108 76,967,108 5.26 5.26
(b) Individuals
(i) Individuals holding 372,104 105,807,728 105,782,139 7.23 7.23
nominal share capital
upto Rs.1 lakh
(ii) Individuals holding 789 35,256,557 35,256,557 241 241
nominal share capital in
excess of Rs.1 lakh
(c) Others
Non Resident Indians 4,721 5,657,961 5557961 0.38 0.38
Trusts 46 948,783 948,783 0.06 0.06
Overseas Corporate 1 500 500 0.00 0.00
Bodies
Clearing Members 312 3,311,036 3,311,036 0.23 0.23
Sub-Total B(2) : 381,357 227,849,673 227,824,084 15.57 15.57
Total B=B(1)+B(2) : 381,959| 1,463,327,000] 1,463,301,411 100.00 100.00
Total (A+B) 381,959 1,463,327,000] 1,463,301,411 100.00 100.00
© Shares held by
custodians, against
which
Depository Receipts 0 0 0 0.00 0.00
have been issued
Grand Total (A+B+C): 381959 | 1,463,327,000] 1,463,301,411 100.00 100.00
4, List of top 10 holders of Equity Shares of the ComangnSeptembeR3, 2011
Sr. Name of the Address Total Equity | Percentage of the
No. Shareholder Shares held | shareholding (%)
() |President of India Department of Economiq  261,400,00( 17.86
Affairs
Ministry of Finance
Banking Division
Jeevanandam Building
Parliament Street
New Delhi 110 001
(i) |Sipadan Investmen| Citi Bank N A Custody Services  129,755,08( 8.87
(Mauritius) Limited 3" Floor, Trent House, G Block
Plot No. 60, Bandr&urla
Complex, Bandra East, Mumb
400 051
(iii) |Life Insurancq Investment Department 62,135,421 425
Corporation of India |6" Floor, West Wing
Central Office, Yogakshema
Jeevan Bima Marg
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Sr.
No.

Name of the
Shareholder

Address

Total Equity
Shares held

Percentage of the
shareholding (%)

Mumbai 400 021

(iv)

LIC of India Markef]
Plusi 1

Investment Department

6" Floor, West Wing

Central Office, Yogakshema
Jeevan Bima Marg

Mumbai 400 021

28,616,204

1.96

v)

Janus Orion Fund

Deutsche Bank AG, DB Hous
Hazarimal, Somani Marg, Pq
Box No. 1142, Fort, Mmbai
400 001

22,503,844

1.54

(Vi)

Flagship Indiar
Investment Compan
(Mauritius) Limited

J.P. Morgan Chase Bank N.A.
India Sub Custody

6"  Floor, Paradigm B
Mindspace, Malad (W), Mumb
400 064

22,119,114

151

(vii)

LIC of India - Market
Plus

Investment Depament

6" Floor, West Wing

Central Office, Yogakshema
Jeevan Bima Marg

Mumbai 400 021

21,984,854

1.50

(vii)

State Bank Of India

SBI SG Global Securities
Services Private Limited
Jeevan Seva Extension, Buildin
Ground Floor,
S.V. Road,
Santacruz (West),
Mumbai 400 054

21,076,823

1.44

(ix)

JF India Fund

Citi Bank N.A. Custody Service
3 Floor, Trent House, G Block
Plot No. 60, Bandr&Kurla

Complex, Bandra East, Mumba|
400 051

20,448,464

1.40

(x)

Housing Developmer
Finance  Corporatio
Limited

HDFC Bank Lmited, Custody
Services, Lodha |

Think Techno Campus Office
8" Floor, Next to Kanjurmar
Station Kanjurmarg (E), Mumb
400 042

20,000,00(

1.37

TOTAL

610,039,80¢

4169

List oftheholders ofCCCPsof the Company as dhedate of theShelf Prospdas

Sr. Name of the Address Total convertible Percentage of the
No. Shareholders cumulative shareholding (%)
Preference Shares
held
0] Actis Hawk Limited | Les Cascades, Edith 46,000,000 54.76
Cavell Street, Port
Louis, Mauritius
(ii) Sipadan Investment{ 3 Floor, Raffles 38,000,000 45.24
(Mauritius) Limited | Tower
19 Cybercity, Ebene
Mauritius
TOTAL 84,000,000 100.00

List of top 10 holders afon-convertible debentures of the Company aSeptembeg, 2011
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Sr. Name of the Non-Convertible Debenture Total number Debenture of
No. | Debenture holder | Hol der s/ Cust o| of Debentures Holding
held Percentage
(%)
0] Life Insurance Life Insurance Corporation of 33,150 1.06
Corporation of India
India-Investment | Investment Department
Department 6" Floor, West Wing
Central Office, Yogakshema
Jeevan Bima Marg
Mumbai 400021
(ii) | Central Board of Custodiandés Adgd 17,438 0.56
Trustees State Bank Of India EPFO
Securities Services BrancH! 2
Floor, Mumbai Main Branch,
Mumbai Samachar Marg,
Mumbai 400023
(iii) | Punjab National Custodiands Addgd 6,891 0.22
Bank HSBC,2°Fl oor, fASh
Plot No 139140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle (East),
Mumbai 400 057
(iv) | Deutsche Bank Deusche Bank Ag Db House, 6,500 0.21
International Asia | Hazarimal Somani Marg Post Bg
Debt Fund No. 1142, Fort, Mumbai 400 001
(v) | NomuraMauritius [Custodi ands Add 6,000 0.19
Limited HSBC,2°Fl oor, fASh
Plot No 139140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle(East),
Mumbai 400 057
(vi) | ICICI Prudential Custodia® Address: 5,646 0.18
Life Insurance Deutsche Bank, DB House,
Company Limited | Hazarimal, Somani Marg, Post
Box No. 1142, Fort, Mumbai 400
001
(vii) | Barclays Merchant | Cusb di ands Addr ¢ 5117 0.16
Bank (Singapore) | Standard Chartered Bank,
Limited Crescenzo, Securities Services,
3rd Floor, G38/39, GBlock,
BandraKurla Complex Bandra
(East), Mumbai 400 051
(viii) | HSBC Bank Custodia® address: 4,450 0.14
(Mauritius) Limited | HSBC, 2F1 oor , f Sh
Plot No 13®-140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle (East),
Mumbai 400 057
(ix) | Coal Mines C/o ICICI Securities Primary 4,284 0.14
Provident Fund Dealership LimitedICICI Centre,
H. T. Parekh Marg, Churchgate
Mumbai 400 020
(x) | ICICI Prudential Custodianés Adad 4262 0.14
Mutual Fund * HSBC,2Fl oor, @ Sh

Plot No 139140 B,

Western ExpressHighway,
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Sr. Name of the Non-Convertible Debenture Total number Debenture of
No. | Debenture holder | Hol der s/ Cust o| of Debentures Holding
held Percentage
(%)
Sahar Road Junction,
Vile Parle (E&as),
Mumbai 400 057
TOTAL 93,738 2.99

*The holding of the mutual funeflects the aggregate no. nbn-convertible debentures held by such

mutual fund through its various schemes.

7.

List of top 10 holders of commercial paper of the ComangnSeptember 2, 2011:

Sr.
No.

Name of the
Commercial
Paper Holder

Commercial Paper Holders/
Custodi anbs /4

Total units of
Commercial
Paper held

Commercial
Paper Holding
Percentage (%)

(i)

Reliance Mutual
Fund *

Custodiands Addr
Deutsche Bank, DB House,

Hazarimal, Somani Marg, Post Box
No. 1142, Fort, Mumbai400 001

15,900

2510

(ii)

UTI Mutual Fund
*

UTI Asset Management Company
Limited, Department Of Accounts,
UTI Tower, Gn Block, Bandr&urla
Complex, Bandra (East), Mumbai

400 051

9,300

15.03

(iil)

Standard
Chartered Bank

Custodianbds Addr
Standard Chartered Bank, Crescer
Securities Services, 3rd Floor; C
38/39, GBlock, BandraKurla
Complex Bandra (East), Mumbai
400051

7,000

11.32

(iv)

UBS AG

Addr
iShi

Custodianos
HSBC, 2F 1l oo ,
Plot No 139140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle (EaB,

Mumbai 400 057

6,200

10.02

v)

SBI Mutual Fund
*

Custodian Address:

HDFC Bank Limited,

Custody Services,"8Floor

Lodhai I, Think Techno Campus, ,
Next to Kanjurmarg Station,
Kanjurmarg (East), Mumbai 400 04

4,000

6.47

(vi)

LIC Nomura
Mutual Fund*

Jeevan Bima Sahayog Asset
Management, Industrial Assurance
Building, 4th Floor, Oppsite
Churchgate Station, Mumbai
400020

2,600

4.20

(Vi)

Nomura
Mauritius
Limited

Addr
AShi

Custodianods
HSBC,29Fl oo ,
Plot No 139140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle (East),

Mumbai 400 057

2,500

4.04

(vii)

State Bank of
India

Sbi SG Global Securities Services
Private Limited, Jeevan Seva

Extension Bldg. Ground Floor, S.V
Road, Santacruz (W), Mumbai 40(

2,300

3.72
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Sr. Name of the Commercial Paper Holders/ Total units of Commercial

No.| Commercial Custodi anés 4 Commercial Paper Holding
Paper Holder Paper held Percentage (%)
054
(ix) |Birla Sun Life Custodiands Addr 2,000 3.23

Mutual Fund* Standard Chartered Bank, Crescer|
Securities Services, 3rd Floor; C
38/39 GBlock, BKC, Bandra
(East), Mumbai 400051

(x) |HSBC Bank Custodiandés Addr 2,000 3.23
HSBC,2°Fl oor, AShi
Plot No 139-140 B,

Western ExpressHighway,

Sahar Road Junction,

Vile Parle (East),

Mumbai 400 057

TOTAL 53,800 86.97
*The holding of the mutual fund reflects the aggregate nonié held by such mutual fund through its
various schemes.

List of top 10 holdersas on Septemb@®B, 2011,0f Series 1 long term infrastructure bonds issued in
terms ofprospectus tranchel datedSeptember 23, 20%0ed with theRoC

Sr. Name of the Address Total number of Percertage
No. Bondholder Bondsheld Holding (%)
0] Usha Chandrakant Pat{ 704 Dun Apartmemts, 500 0.45
Lallubhai Amichand
Com,
Tardeo
Mumbai 400034
(i) Surinder Paul Kaur H. No. 1002, Sector 43B 400 0.36
Chandigari 60022
(i) | Rajesh Kishin 53, Landmark 200 0.18
Mansharamani Carter Road
Banda (W)
Mumbat 400050
(iv) |Gargi Pradeep A/102, Express 200 0.18
Mankame Apartments,

Yari Road, \érsova
Mumbai 400061
(v) |Ramesh B Patel 386, Lane 18 ,Satyagral 200 0.18
Chhavni

Satellite Road
Jodhpur Tekra
Ahmedabad 38015
(vi) | Anil Tikam Rajani F/17 Venus Apartments 200 0.18
Worli Sea Face
Worli

Mumbai 400018
(vii) |K Ganesh Babu Old 16/New 33, First 170 0.15
Cross Street
Trustpuram,
Kodambakkam
Chennai 60@24
(viii) | Sanjay Banerjee M 303 140 0.12
Habitat Appartment
Vasundhra Enclave
New Delhi110096
(iX) |G Ramasubramanian |B-204, Nagarujuna 120 0.11
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10.

Sr. Name of the Address Total number of Percertage
No. Bondholder Bondsheld Holding (%)
Enclave
76/A 14" Cross
J P Nagar, iPhase
Bangalore 56078
(x) Nishita Patel Vatayan Building, 100 0.09
Mahavir Colony,
Rajmahal Road,
Vadodara 390 001
TOTAL 2,230 2.00

List of top10 holdersas on Septembe@s, 2011, of Serie§ 2 long term infrastructure bonds issued in

terms ofprospectus tranchel datedSeptember 23, 20%ed with theRoC

Sr. Name of the Address Total number of Percentage
No. Bondholder Bondsheld Holding (%)
0] Naresh Singhani | Block R/5/8 880 0.52
Parmar Trade Centre
12 Connought House
Pune411001
(i) Manoj Garg A 59 500 0.29
Vivek Vihar Phase I
New Delhi110095
(i) Madan Menon 181 Maker Tower B 400 0.24
Cuffe Parade
Mumbai 400005
(iv) Mahesh Matta 350/6 Vishal Mandir 300 0.18
6th Road, 2nd Floor, Khar,
Mumbai 400052
(v) Ashish Kumar Aanchal Craig Estate 250 0.15
Gupta Near Hampton Court
Mussoorie 24879
(vi) Sharad @Gand 2 C 4 Pratap Nagar 200 0.12
Singhvi Jodhpur 342 004.
(vii) | Sachin Kirit Modi |17/B, Eden Hall, Worli, 200 0.12
Mumbai 400 018
(viii) | Swapnil K Modi 17/B, Eden Hall, Worli, 200 0.12
Mumbai 400 018
(ix) Rahul Pal Flat No 1004, 10th Blor, 200 0.12
Bloomingdale Patlipada,
Hiranandani Estate,
Mumbai 400 607
x) Pradeep C 7 Shakuntal, 200 0.12
Bandivadekar Sahitya Sahawas Colony,
Bandra (East),
Mumbai 400 051
TOTAL 3,330 1.9

List of top 10 holdersas on Septemb@3, 2011,o0f Seriesi 3 long term infrastructure bonds issued in

terms ofprospectus tranchel datedSeptember 23, 20Xded with theRoC

Sr. Name of the Address Total number of Percentage
No. Bondholder Bondsheld Holding (%)
0] K J Ramaswamy New No 12 Old No 2 500 0.22
1st Avenve Sabthin Nagar
Adyan, Chennai 600 020
(i) K J Ramaswamy Kotak Towers, 6th Floor 500 0.22
Building No 21

39




11.

Sr.
No.

Name of the
Bondholder

Address

Total number of
Bondsheld

Percentage
Holding (%)

Infinity Park Goregaon Mulun
Link Road Malad East
Mumbai 400 097

(iil)

Nikhil Lalchand
Karani

75, Mount Unique
10th Floor

62/ A Peddar Road
Mumbai 400 026

204

0.09

(iv)

Pralhad Dattatraya
Khedkar

A 2, Padmanabh Co Op
Housing Society

Nal Stop, Off Karve Road
Near Samudra Hotel
Pune 411 004

200

0.09

v)

Lakshmi Kasturi

Ruby 37

Golden Enclave
Airport Road
Bangalore 56@17

200

0.09

(vi)

RenukaMahajan

C 6/1, Saf Dev Area
New Delhi 110 016

200

0.09

(vii)

Rajiv Swarup

42, Rail Vihar
Sector 33
Noida 201 303

200

0.09

(vii)

PurwezRusi Patel

103 B, Beverly Park |
DLF Qutab Enclave Phase Il
Gurgaon 122 002

200

0.09

(ix)

ZarinaPurwez Patel

103 B, Beverly Park |

DLF Qutab Enclave Phase Il
Gurgaon 122 002

Haryana

200

0.09

(x)

Vidhyadhar
Chidambar Kulkarni

E 304, Raheja Nest Complex
Chandivli Farm Road
Chandivli

Mumbai 400 072

200

0.09

TOTAL

2,604

1.16

List of top10 holders as on Septemb@B, 2011,0f Series 4 long term infrastructure bondssued in
terms ofprospectus tranchel datedSeptember 23, 201ided with theRoC

Sr.
No.

Name of the
Bondholder

Address

Total number of

Bondsheld

Percentage
Holding (%)

()

Sheel Malhotra

19 Pusa Road
Karol Bagh
New Delhi
110005

1,000

0.23

(ii)

VeraGarg

Penthousel, Terrace
Heights

Tower 3, The Laburnum
Sector 28, Sushant Lok
Gurgaon

122002

400

0.09

(iil)

Paresh Shah

C/601, Guru Kripa Society
Evershine Nagar

Malad West

Mumbai

400064

200

0.05

(iv)

Kajal Dilip Lakhani

Hemsharsaka
19, Gola Lane
Behind Badri Mahal, Fort

200

0.05
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Sr.

No.

Name of the
Bondholder

Address

Total number of
Bondsheld

Percentage
Holding (%)

Mumbai
400001

v)

Subhas
Guhathakurta

24, Surya Sen Street
Muchipara

Kolkata

700009

200

0.05

(Vi)

Anil Lalchand
Karani

75, Mount Unique, 10th
Floor, 62 A

Dr G D Marg Peddar Road
Near Villa Theresa School
Mumbai

400026

180

0.04

(Vi)

Sruti Talukdar

No.109

Palm Meadows, Phase |
Ramagondanahalli Airport
Whitefield

Bangalore

560066

160

0.04

(Vi)

Hubert Anthony
Saldanha

H No 465/1, Plot No 167
Nagali Housing Colony
Alto Nagali Dona Paula
P O Goa

403004

140

0.03

(ix)

Pallab Kumar
Talukdar

Villa No.109

Palm Meadows Phase |
Ramagondanahalli
Bangalore

560066

140

0.03

(x)

Narayana lyer

A-103, Solataire Residency
Oppositei Park Dairy Road
Pune

411027

120

0.03

TOTAL

2,740

0.63

12.

terms ofprospectus tranche2 datedJanuary 4, 201filed with theRoC

List of top 10 holdersas on Septemb@3, 2011,0f Serie§ 1 long term infrastructure bonds issued in

Sr.
No.

Name of the
Bondholder

Address

Total number
of Bondsheld

Percentage
Holding (%)

(i

Rajesh Kumar
Maggon

Old No.32, New Ne2,
Rathnam Street,
Roy Apettah,
Chennai 600 014

200

0.05

(ii)

G. Ramasubramanig

B-204, Nagarujuna Enclave, 76/A
14th Cross J P Nagar,

1 Phase,

Bangalore 560 078

120

0.03

(iil)

Sundar Krishnan

33 NGEF Layout,
Nrupatunga Nagar,
Nagarbhavi
Bangalore 560 072

100

0.03

(iv)

Venkataraman V

Flat No. 1, B Kailash, OliNo. 34
New No 18

V Trust Cross Street
Mandavelipakkam

Chennai 600 028

60

0.02

v)

Sri Brojen Mech

Dorikapar

60

0.02
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Sr.
No.

Name of the
Bondholder

Address

Total number
of Bondsheld

Percentage
Holding (%)

Nowjan Gaon

PO Namtial Pothar
Sivasagar

Assam 785 640

(Vi)

Lakshmi Borah

Darikapar, Nawjan gaon, PO
Namtial Pathar Sivasagar
Assam 785 640

40

0.01

(Vi)

Sureshta Mahajan

Flat 901 R 1 Central,
Excise Officers Qtr,
Bandra Kurla Complex,
Bandra East,

Mumbai 400051

40

0.01

(viil)

Joshi Sharmila
Mohan

ABN Amro Bank NV, 327, M G
Road,
Pune Camp, Pune 411004

40

0.01

(ix)

S Sathya Morhy

C 43, Pamposh Enclave, Greater
Kailash, New Delhi 110048.

40

0.01

(x)

Meera Badri

Flat No. 1B, Kailash Flats,
Old No. 34/35, New no. 18/20,
V Trust Cross St,
Mandavelipakkam,

Chennai 600028.

40

0.01

TOTAL

740

0.2

13.

terms ofprospectus tranche2 datedJanuary 4, 201filed with theRoC

List of top 10 holdersas on &ptembel3, 2011,0f Seried 2 long term infrastructure bonds issued in

Sr.
No.

Name of the
Bondholder

Address

Total number
of Bondsheld

Percentage
Holding (%)

(i)

Anil Kottainkadan
Gode Gopalan

13/1 Hayes Road,
1/3 Cavendish Couirt,
Richmond Town,
Bangalore 560025

200

0.02

(ii)

Prabha S Pyati

New No 2/1,

3rd Cross Road,

1st Block, Jayanagar,
Bangalore 560 011

200

0.02

(iil)

Prakash
Dharshibhai Shah

503 A,

Mithila Apartmen,

S V Road, Kandivali (West)
Mumbai 400 067

160

0.01

(iv)

Sridhar Dhulipala

A 104, Bairavi

Drupad Apartment Hall, 3rd Stage,
New Thippasandra,

Main Road,

Bangalore 560 075

100

0.01

(v)

Yaju Dev Misra

D 1, Krishna Teja,
20B Balakrishna Road
Valmiki Nagar
Chennai 600 041

100

0.01

(vi)

Joe Thomas

A 305, Shobha Garden,
Sarjapur Road,

Iblur,

Bangalore 560 034
Karnataka

100

0.01

(Vi)

Pankaj R Naik

2nd Floor R T S Niketan Building 3
Kashinath Dhuru Road Dadar

100

0.01

42




14.

Sr.

No.

Name of the
Bondholder

Address

Total number
of Bondsheld

Percentage
Holding (%)

Mumbai 400028
Maharashtra

(viil)

Sushil Kumar
Kabra

A Wing, Flat No. 403,
Aster Tower,

Vasnt Vally Complex
Film City Road
Malad(East)

Mumbai 400 097

100

0.01

(ix)

Neelam Malik

A-58/3 SFS Flats,
Saket
New Delhi 110 017

100

0.01

)

D Krishna Ram

Old No. 20 New No 9 Hat No 5
Vivekss Apts, & Floor, 1st Main Road
Anna Nagar East
Chennai 600102

68

0.01

TOTAL

1,228

0.11

List of top 10 holders, as on Septemb@B, 2011,0f Series 1 long term infrastructure bonds issued

in terms & prospectus tranche3 datedFebruary 21, 201filed with theRoC

Sr. Name of the Address Total number | Percentage
No. | Bondholder of Bondsheld | Holding (%)
(i) [Sunanda Pradeg 129 Nauayug Nagar No 2 120 0.10
Shah Forjet Hill Road Jateo
Mumbai 400036
(i) |[Ramananand Rg 1201 Bhima Sikpochkhanwala Road W(¢ 40 0.03
Vajendia Mumbai 400030
(i) |K S Menon T 10/1720 Vell View Estate 40 0.03
Faridabad Gurgaon 122003
(iv) |Zenobia K Mehtd E2 Godrej Bank 36 0.03
Off Nepeansea Road
Mumbai 400036
(v) |Tasneem Aiyaz |2nd Flr Flat No 3/4 24 0.02
Ansari Faridabad MansioB5 Lady Jamshedii
Road Mahim
Mumbai 400 016
(vi) |Varanasi Villa No 52 C, Purva Parkridge 24 0.02
Padmini Garudachar Palya , Goshala Road,
Mahadevpura Post
Bangalore 560 048
(vii) | Vijaya Flat No. B 301 Uday Building, 24 0.02
Abhimanyu 3" Floor, Plot No 1 Patwardhan Colony
Pawar Govandi Station Road
Govandi East
Mumbai 400 088
(viii) |Jadav Vinay 102, Parle Sky View CHS Ltd. 24 0.02
Bharat 65, Prathna Samaj Road
Vile Parle (East)
Mumbai 400057
(iX) [Abhimanyu Flat No. B 301 Uday Building, 24 0.02
Arjun Pawar 3" Floor, Plot No 1 Patwardhan Colony
Govandi Station Road
Govandi East
Mumbai 400 088
(x) |Kalpana Kiran |A/3 Salvation Soc, Kirti College Lane, 20 0.02

Maniar

Dadar West, MumbaMaharashtra

400028
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15.

16.

Sr. Name of the Address Total number | Percentage
No. | Bondholder of Bondsheld | Holding (%)
TOTAL 376 0.32

List of top 10 holdersas on Septemb@3, 2011,0f Serie§ 2 long term infrastructure bonds issued in

terms ofprospectus tranche3 datedFebruary 21, 201filed with theRoC

Sr.
No.

Name of the
Bondholder

Address

Total number of
Bondsheld

Percentage
Holding (%)

0

Sunil Nanda

B/3/3, Baj Apt, S V Road,
Saibaba Nagar,

Borivali West,

Mumbai 400092
Maharashtra

100

0.03

(ii)

Amita Chebbi Dhingrg

18 Second Floor
Sodhna Enclave Inside
Panchsheel Block
New Delhi 11007

40

0.01

(iii)

Lakshman
Narayanaswamy

Sanovi Technologies

186 2 Tapaswiji Arcade
Btm 1st Stage Hosur Road
Bangalore 560078

30

0.01

(iv)

Prodip Kumar
Sengupta

25/5 Golf Garden A
Kolkata 700 095

30

0.01

v)

Sarika B Randeria

3/305, C Wing Bhgya Apt.
Bhardawadi

Near Ramdas ParkAndheri
(W)

Mumbai 400058

21

0.01

(Vi)

Mahendra Ratilal Sha
HUF

1102 Minarette Dadalzh
Cross Road

Near Bhavans College
Andheri(Wes)

Mumbai 400058

21

0.01

(vii)

Darshana Mahendra
Shah

1102 Minarette Dadabhai
Cross Road

Near Bhaans Collage
Andheri (Wes)

Mumbai 400058

21

0.01

(vii)

Prabhat Ranjan
Sharma

Savitri Sadan Soor Marg
Vishnupuri
Aligarh 202001

21

0.01

(ix)

Shyam Behari Shaw

F 5B 26,

Shalimar Garden, Extensio
I,

Ghaziabad , Uttar Pradesh
201 005

20

0.01

(x)

Rinku Manish
Bhiwandkar

Ground Floor,
Vakils House,
18 Sprott Road,
Ballard Estate,
Mumbai 400001

20

0.01

Total

324

0.10

Long TermDebt- Equity Ratio:

The long termdebt to equity ratio of the Company prior to this Issue is based on ddiagaierm

outstanding debt dRs.342,294.5mi | | i on, and s har ehRBd 14663886 rillioh und s
which was2.94times as orAugust 31 2011. Thelong termdebt to equity ratio post the Issuader

am
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17.

18.

19.

20.

this Shelf Prospectygassumingfull subscriptimm of Rs. 50,0000 million) is 3.37 times, based on a

total long termoutstanding debt oRs.392,2945mi | | i on and

2017 of Rs.116,3886 million.

s (asaanAugusti3ti e r s 6

(In Rs. million)
Particulars Prior to the Issue PostlIssue
(As onAugust 31, 2011)

Debt
Short Term Debt 42,391.7 42,391.7
Long Term Debt 342,294.5 392,294.5*
Total Debt 384,686.2 434,686.2
Share Capital
Equity Share Capital 14,630.1 14,630.1
Preference Share Capital 8,400.0 8,400.0
Share application money pending allotmé 17.0 17.0
Reserves and surplus 93,341.5 93,341.5
Tot al Sharehol ders 116,388.6 116,388.6
Long Term Debt to Equity Ratio 2.94 3.37

. Assuming subscription of R$0,0000 million of Bonds for the financial year 2012012 In the event that the subscription is

less than R$0,0000 million of Bonds, the ratio would be adjusted accordingly

None of the Equity Shares of the Company are pledged or otherwise encumbered.

The Companyhas not issued arygquity Shares odebt securities issued for consideration other than

cash, whether in whole or part.

Other than zero coupon bonds aggregatatgface valueto Rs. 23,597.0million outstandingas at

September 152011,issued at discount, th€ompanyhas not issued any debt securities at a premium
or at a discountr in pursuance of an option

For details of the outstanding borrowings of @empany please sethe section entitledDescription

of Certain Indebtedneds pare 86.

45

f

L



OBJECTS OF THE ISSUE
Issue Proceeds

The Companyhas filed thisShelf Prospectufor a public issueof the Bonds not exceedinghe Shelf Limitfor
the financial year 2Q1t2012. The funds raised through thHssue will be utilized towardsfinfrastructure

| e n dasdefired by the RBI in the regulations issued by it from time tq tifter meeting the expenditures
of, and related tathelssue

The Bonds will be in the nature of debt and accordingly will be utilized in accordance with statutdry a
regulatory requirements including requirements of the RBIltaeMinistry of Finance.

The main objects clause of the Memorandum of Association of the Company permits the Company to undertake
its existing activities as well as the activities for whtish furds are being raised through tlssue

Further, in accordance with tI&EBI Debt Regulations, th&€€ompanywill not utilize the proceeds of the Issue
for providing loans to or acquisition of shares of any person who is a part of the same gr®pasganyor
who is under the same management a£tirapanyor any subsidiary of the Company

The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition,inter alia by way of a lease, of any perty.

IssueExpenses

A portion of thelssueproceeds will be used to mekstsueexpensesThe following are the estimatddsue
expenses:

Particulars Amount Percentageof net Percentageof total

(Rs.in proceeds of the | expenss of the Issue
Million) Issue(in %) (in %)

Fees to Intermediaries

Fees paid to the Registrar to the Issue [ © [ © [ 6

Fees paid to the Lead Managexsd Celead [ © [ © [ 6

Managers including selling and brokerag

commission

Fees paid for advertising and marketing [ © [ © [ ©

Miscellaneous (including fees paid to Debentj [ © [ © [ 6

Trustee)

Total [ O [ O [ ©

The fees detailed in the table above may also be paid by way of commission to various intermetiiaties
may include subsidiaries of the Compaije above gxenses are indicative and subject to change depending
on the actual level of subscription, number of Allottees, market conditions and other relevant factors.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agénterms of theSEBI Debt Regulations The

Board of Directors of th€ompanyshall monitor the utilisation of the proceeds of tbgue The Companywill

disclose intheCompany s f i nanci al statements for t he20i2etheev ant
utilization of the proceeds of tHesueunder a separate head along with details, if any, in relation to all such
proceeds of the Issue that have not been utilized thereby also indicating investments, if any, of such unutilized
proceeds of the Isg. The Company shall also file these along with term sheets to the Infrastructure Division,
Department of Economic Affairs, Ministry of Finanegthin three months from the end of financial year.
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STATEMENT OF TAX BEN EFITS

Under the current tax lawhe following tax benefits inter alia, will be available to the Bondholder as mentioned
below. The benefits are given as per the prevailing tax laws and may vary from time to time in accordance with
amendments to the law or enactments thereto. The Bondhslddvised to consider in his own case the tax
implications in respect of subscription to the Bond after consulting his tax advisor as alternate views are
possible. We are not liable to the Bondholder in any manner for placing reliance upon the cufnteists
statement of tax benefits.

The Honourable Finance Minister has presented the
2010, which is proposed to be effective from April 1, 20This DTC Bill is likely to be presented before the
Indian Parliament. Accordingly, it is currently unclear what effect the Direct Tax Code would have on the
investors

A. TAX BENEFITS TO RESIDENT BONDHOLDERS

Deduction u/s 80CCF

1. According to section 80CCF, an amount not exceeding Rupees twenty thousandlinveste
long term infrastructure bonds shall be allowed to be deducted from the total income of an
Individual or Hindu Undivided Family. This deduction shall be available over and above the
aggregate limit of Rs. One Lakh as provided under sections 80C, 8@@€B80CCD read
with section 80CCE.

Section 80CCF reads as Aln computing the tota

a Hindu undivided family, there shall be deducted, the whole of the amount, to the extent such
amount does not exceed twentpuilsand rupees, paid or deposited, during the previous year
relevant to the assessment year beginning on the 1st day of April, 2011 or to the assessment
year beginning on theday of April, 2012, as subscription to long term infrastructure bonds

asmayf or the purposes of this section, be notif

Taxability of Interest

Taxability of interest on Bonds would depend upon the method of accounting adopted by the resident
bondholder as mentioned in the provisions of the IT Act.

Withholding Tax

1. No income tax is deductible at source on interest on Bonds as per the provisions of the IT Act
in respect of the following:

€) On any securities issued by a company in a dematerialized form listed on recognized
stock exchange in India.

(b) In case tb payment of interest on Bonds held in physical form to resident individual
Bond Holder by company by an account payee cheque and such Bonds being listed
on a recognized stock exchange in India, provided the amount of interest or the
aggregate of the amotsnof such interest paid or likely to be paid during the financial
year does not exceed Rs. 2,500;

(c) When the Assessing Officer issues a certificate on an application by a Bond Holder
on satisfaction that the total income of the Bond Holder justifies niéftaeduction
of tax at source as per the provisions of Section 197(1) of the IT Act;

(d) When the resident Bond Holder (not being a company or a firm or a senior citizen)
submits a declaration to the payer in the prescribed Form 15G verified in the
prescribedmanner to the effect that the tax on his estimated total income of the
financial year in which such income is to be included in computing his total income
wi | | be finil o as per the provisions of
197A(1B) of thelIT Act, Form 15G cannot be submitted nor considered for
exemption from deduction of tax at source if the aggregate of income of the nature
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referred to in the said section, viz. dividend, interest, etc as prescribed therein,
credited or paid or likely to beredited or paid during the financial year in which
such income is to be included exceeds the maximum amount which is not chargeable
to tax. To illustrate, the maximum amount of income not chargeable to tax in case of
individuals (other than women assesseand senior citizens) and HUFs is Rs
180,000, in case of women assessees is Rs.190,000, in case of senior citizens is Rs.
250,000 and in case of super senior citizen is Rs. 500,000 for financial yeat2011
Senior citizens, who are 65 or more yeara@é and super senior citizen, who are 80

or more years of age at any time during the financial year, enjoy the special privilege
to submit a self declaration to the payer in the prescribed Form 15H fer non
deduction of tax at source in accordance withpgtwvisions of section 197A(1C) of

the IT Act even if the aggregate income credited or paid or likely to be credited or
paid exceed the maximum amount not chargeable to tax i.e. Rs 250,000 in case of
senior citizen and Rs. 500,000 in case of super sernipemifor financial year 20t1

12, provided tax on his estimated total income of the financial year in which such
income is to be included in computing his total income will be nil.

In all other situations, tax would be deducted at source as per preyadivigions of the IT Act.

Transfer before maturity

1.

Under section 2(29A) of the IT Act, read with section 2(42A) of the IT Act, a listed bond is
treated as a long term capital asset if the same is held for more than 12 months immediately
preceding the datef its transfer.

Under section 112 of the IT Act, capital gains arising on the transfer of long term capital
assets being listed securities are subject to tax at the rate of 10% of capital gains calculated
without indexation of the cost of acquisition. Téegpital gains will be computed by deducting
expenditure incurred in connection with such transfer and cost of acquisition of the bonds
from the sale consideration.

In case of an individual or HUF, being a resident, where the total income as reduced by the
long term capital gains is below the maximum amount not chargeable to tax i.e. Rs. 180,000 in
case of all individuals (other than women assessees and senior citizens) and HUFs, Rs.
190,000 in case of women, Rs. 250,000 in case of senior citizens aBAORAOO0 in case of

super senior citizen, the long term capital gains shall be reduced by the amount by which the
total income as so reduced falls short of the maximum amount which is not chargeable to
income tax and the tax on the balance of such-tengcapital gains shall be computed at the

rate of ten per cent in accordance with and the proviso teettipn (1) of section 112 of the

IT Act read with CBDT Circular 721 dated September 13, 1995.

A 2% education cess and 1% secondary and higher educatisron the total income tax is
payable by all categories of tax payers.

Shortterm capital gains on the transfer of listed bonds, where bonds are held for a period of
not more than 12 months would be taxed at the normal rates of tax in accordance with and
subject to the provision of the IT Act.

The provisions related to minimum amount not chargeable to tax and education cess described
at para 1 above would also apply to such stesrh capital gains.

In case the bonds are held as stock in trade, the inoortransfer of bonds would be taxed as
business income or loss in accordance with and subject to the provisions of the IT Act

WEALTH TAX

Wealthtax is not levied on investment in Bonds under section 2(ea) of the Waal#tct, 1957.

GIFT TAX

Gift-tax is not levied on gift of Bonds in the hands of the donor as well as the donee.
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OUR BUSINESS
Overview

We believe that we are a leading knowledigizen financial services company in India and play a central role in
advancing infrastructure developnt in the country. We provide a full range of financing solutions to our
clients and believe that we distinguish ourselves from other financiers by having developed extensive domain
knowledge of infrastructure in India. We operate as a professionallygeéneommercial entity with the
objective of maximizing shareholder value. We were established in 1997 as a private sector enterprise by a
consortium ofpublic and private investors and listed our Equity Shares in India pursuant to an initial public
offering in August 2005. Following the listing of our Equity Shares, we steadily broadened our business
activities from project financing and government advisory to cover a wide spectrum of financial intermediation
services. Since our second major capital raiginguly 2007 through a qualified institutions placement of our
Equity Sharesaising approximatelRs.21,000.0 million, we have continued to grow and diversify our business
and revenue streams through a mix of organic as well as inorganic growth,nigcedjuisitions. In July 2010,

we raised approximatelgs. 35,000.0 million on an aggregate basis, through a qualified institutions placement
of our Equity Sharesind a preferential allotment of our compulsorily convertible cumulative preference shares.
In November 2010, we raised Rs. 4,4lfillion on an aggregate basis, through the public issue of long term
infrastructure bonds with tax benefits under Section 80CCF of the Income Tax Act, 1961. We raised a further
Rs. 7,572.9 million through an additidnssue of the bonds in February 2011 and Rs. 2,234.3 million in March
2011.

The Government has identified infrastructure development as a key priority in its five year plans. The Eleventh
Five Year Plan (Fiscal 2008 to 2012) envisages investmentsSof#i314.04 billion in the infrastructure sector.
Given the scale of investment required, we expect a substantial proportion of the investment to be met through
private financing or PPP. We believe that given our history, capabilities and financial tstneegare well

placed to benefit from these opportunities, particularly with the increasingly conducive policy and regulatory
environment in India for infrastructure development. In this connection, we have been reclassified by the RBI as
an InfrastructureFinance Company, or IFC, which, among other things will allow us to diversify our
borrowings, access lortgrm funds to a greater extent and give us the flexibility to increase our exposures to
borrowers and groups.

We classify our business into the léaling four broad platforms, through which we not only provide project
finance but alsarrangeand facilitate the flow of private capital to infrastructure development by creating
appropriate structures and financing vehicles for a wide range of markeipaats:

. Corporate Finance and Investment Banking, which includes our project finance, principal investments
and treasury operations, as well as the investment banking business of IDFC Capital and the
institutional brokerage business of IDFC Securjtigsich were acquired in 2007;

. Public Markets Asset Management, which comprises the mutual funds business that we acquired from
Standard Chartered Bank in 2008;

. Alternative Asset Management, which includes our private asset management and project Br@nagem
businesses; and

. Advocacy and Nation Building, through which we remain actively involved in providing policy
formulation and advocacy, institutional capacity building to structure ppblate partnerships,
government transaction advisory serviced aorporate social responsibility initiatives.

These businesplatformsare supported by a shared services platform that includes information technology,
human resources, legal and compliance, secretarial services, risk management, finance asd facilitie

Our clients include prominent participants in infrastructure development in India and our product portfolio
caters to theliverseneeds of these clients across all layers of the capital structure. Our main focus has been on
the energy, transportati@nd the telecommunications and information technology sectors, and we expect to see
continued growth and significant financing opportunities in these sectors.

In view of our historical and intended growth and the increasingly interconnected naturebofsmasses, in
fiscal 2010 wdaunched he 6One Firmé initiative, which seeks t
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platforms and businesses. We believe that this initidtiae enabledis to emerge as a better aligned and
integrated firm thepresents a unified value proposition to our clients.

Strengths
We believe that the following are our primary strengths:

Composite financial services platform focused on infrastructuhefrastructure lending has been and remains

the predominantontributorto our business; however, we have over the last few years strategically diversified

into new businesses and believe that we are now-atopanfrastructure financing group. We have grown some

of our business organically, such as our AlternativeefAd4anagement platform, which includes our private

equity and project equitybusinesses. We have also strategically acquired capabilities in investment banking,
institutional brokerage and public markets asset management. Further, we have grouped esselsusimder

four interconnected pl atfor ms, whi ch through our 0 (
comprehensive solutions and unified value proposition to our clients and also generate fee based sources of
revenue in addition to interestdome.

Reputation as a leading private sector infrastructure financi®e were established with the objective of
promoting private financing of Indian infrastructure and we are now a significant lender in the private
infrastructurefinancing sector. We blieve that we distinguish ourselves among financiers to infrastructure
projects in India by having developed domain knowledge, particularly with regard to project structuring,
appraisal and risk evaluation. We have expertise in providing financing theoughety of products and have
played a key role in introducing innovative financial products and structures, which allow a broader cross
section of lenders and investors to participate in infrastructure financing. We believe that these attributes have
contributed to our being a leading infrastructure financing institution in India.

Experienced management team and dynamic professional stie members of our management team and
professional staff are from diverse backgrounds, including leading comiremaies and lending institutions,

finance companies, regulators, academia, rating agencies, investment banks and private equity firms. Our
managers and professional staff have domestic and international expertise in areas such as project finance,
principal investments asset management, financial markets and investment banking as well as advisory
services. Our managers and professional staff also have domain knowledge and experience in the various sectors
we serve, which contributes to our understandinp®fsectosspecific aspects of our business.

Established relationships with government entitie®ur robust workingrelationship with the Government

gives us access to decisionakersin government entities and multilateral development agencies. As a
conequence, we are able to play a significant role in the direction of infrastructure policy in the country. We
believe that our policy el at ed initiatives have helped rationali z
across the infrastructure sector, whitas encouraged an increased flow of private capital, including foreign

capital, into infrastructure. In addition, we believe that our multidimensional relationship with governmental
entities, in advisory as well as beneficiary capacities, gives us atmesmjor financing and advisory
opportunities in the infrastructure sector.

Well-developed client relationshipsWe have weHdeveloped relationships with prominent private sector
sponsors inl n d iin&ka8taucture sector and many emerging participamtthé sector. We were among the
earliest providers of infrastructure financing for many of our clients, which has fostered our relationships in the
industry. These relationships have enabled us to have a prominent role in prospective projects withnssich cli
at an early stage and to obtain leadership roles in advising and financing infrastructure projects.

Financial strength to take advantage of market opportuniti®ge believe that our financial strength and status
provides us with the ability to growuo balance sheet and our return on assets and equity. Our business has
grown rapidly in recent years. Our balance sheet, total income and profit after tax, on a consolidated basis, grew
at a compounded annual growth rate of Z&#cent., 16.5 per centnc 30.7 per cent, respectively, from fiscal

2009 to fiscal 2011. As of June 30, 2011, our gross and negperdorming loans werRs.779.0 million andRs.

365.0 million, respectively. These represent 0.2 per cent. and 0.1 per cent. of our total |Gamesgpsztively.

Our capital to riskweighted asset ratio as of June 30, 2011 was 24.0 per cent. Our consolidated return on
average total assets in fiscal 2011 wasp&iOcent and was 2.6 per cent as on June 30, 2011.

Further, our leverage, which we def as average assets divided by average net worth, was 4.3 times as of June
30, 2011 and will be further reduced through the proceeds raised in this Issue. We believe that this will enable us
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to increase the size of our balance sheet while remainitign a sustainable level of leverage and thereby
access a broad range of opportunities. Our long term borrowings have been rated (ICRA)AAA by ICRA and
Fitch AAA (ind) by Fitch, which are the highest credit ratings awarded by these rating agencies. Wetalieve
our financial position will be further strengthened with our recent classification as an Infrastructure Finance
Company, as it allows us to diversify our borrowings, access-temmg funds and increase our lending
exposures to individual entities, parations and groups, which will enable us to take advantage of further
growth opportunities.

Strong asset qualityOur gross and net ngperforming loans represent@d per cent. an@.1 per cent. of total

loan assets, respectively, asJohe 30, 2011We believe that our strong asset quality has been achieved due in
part to our comprehensive credit and project appraisal skills and disciplined risk management practices. Our
creditprocessnvolves extensive screening and financial analysis to assestipbtisks and devise appropriate

risk mitigation mechanisms. We also have a systematic review process to continuously monitor and evaluate the
projects in our portfolio.

Strategy

Our mission is to be the leading knowledge driven financial serviaes direating enduring value, promoting
infrastructure and nation building in India and beyond. To enable us to achieve our mission, we are creating a
unifying, companywide culture and governance system based on the pillars of knowledge expertise, teamwork

and stewardship. This initiative, called 6éOne Firmb
philosophy in executing our key strategies. The initiative is intended to minimize internal segregation and
divisions across practice and product aread emphasizes on collaboration across platforms and leveraging

di fferent capabilities across departments and busi ne:¢
on enhancing shareholder value by pursuing strategies that enhance our ptgfitetulin on assets and return

on equity. The key elements of our business strategy are as follows:

Deliver profitability growth by:

. operating as a one stop provider of infrastructure financing by offering clients a diverse range of
infrastructure finacing options and other related services, which include project finance, principal
investment, asset management, financial markets and investment banking services, and advisory
services;

. continuing to diversify our revenue streams to increasebdésed isome through our nelending
businesses such as asset management, investment banking, private equity and project equity and
capturing a greater share of client revenues by«osd | i ng products and servi c
requirements;

. increasingour market share in the investment banking business by expanding our geographical reach
and product base and the institutional brokerage business by capitalizing on existing corporate and
institutional relationships;

. seeking transaction leadership roleselect projects in which we participate and working closely with
clients, from the préidding stage to project commissioning; and

. maintaining high levels of operational efficiency to lower our expense to assets ratio.
Achieve robust balance sheetayrth by:

. utilizing our IFC status to optimize our capital structure and-tengn funding resources and thereby
expand our financing operations while maintaining our competitive cost of funds;

. building on the strong relationships we have with sponsorsfodstructure projects to continue
expanding our business activities and financing opportunities;

. focusing and capitalizing on our key sectors, including energy, transportation and the
telecommunications sectors; and
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. offering a broader array of finaimg solutions tailored to different risk appetites in order to expand
funding options for infrastructure projects.

Pursue leadership in the Indian infrastructure sector by:

. using our structuring skills and knowledge of domestic and international cap#sdtets to
continuously develop and launch new products suitable to a wider array of domestic and international
investors and lenders;

. advocating policy and regulatory frameworks in our areas of focus and tailoring global best practices to
the Indian cotext;

. delivering high quality advisory services to clients and working with government entities in India, as
well as with multilateral and bilateral development agencies, to seek removal of bottlenecks and
encourage private investment into infrastructaired

. attracting and retaining the best talent in the industry and offering them the opportunity to grow and
excel within our organization.

Business Platforms

While we continue to focus on the business of infrastructure financing, our business estancturganisation

has grown and developed over the years. In keeping with our goal of becoming a one stop provider of
infrastructurefinancingand related services, in the recent past we have increasingly focused on diversifying the
products and servicakat we offer to our clients. We believe that as competition increases, we may be able to
distinguish ourselves by offering clients a broader suite of financing options, including risk capital and access to
equity markets, which we expect will constitutgher margin businesses for us. At present we derive most of

our income from net interest income from our infrastructure sector lending operations, which accounted for
59.0per cent. and’0.8 per cent of our nebperating income in fiscal 201dnd in thequarterendedJune 30,

2011 respectively. While we expect our interest income to grow in response to the lending opportunities in the
infrastructure sector, we have in the last few years also diversified our business to areas such as investment
banking, instutional brokerage and asset management where the revenue streams-iateresinincome

based. We expect these businesses to be growth drivers for us in the future and to contribute to a greater extent
to our net operating income.

We classify our busess into four broad platforms based on the fundamental nature of the underlying activities.
These are:

. Corporate Finance and Investment Banking
) Public Markets Asset Management

. Alternative Asset Management

. Advocacy and Nation Building

The four businss platforms are supported by a shared services platform that includes information technology,
human resource, legahdcompliance, secretarial services, risk management, finance and facilities.

Corporate Finance and Investment Banking
Project Finance

Through our project finance business we provide funded andumoled products across the capital structure to
infrastructure projects. Our project financing products include senior debt financing, which is provided through
loans or in the form of subsctipns to debentures, securitized debt that is collateralized by the cash flow
receivables of the project and mezzanine products, comprising preference capital and subordinated debt. We also
make equity or equitlinked investments as part of our projeataficing portfolio and issue financial and
performance guarantees on behalf of projects.
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The following tablesetsforth, as ofJune 30, 2011the allocation of our net approvals and outstanding
disbursements by type of financing and by sector:

(Rs.in million)

Energy | Transportation Telecom Commercial and Total
and IT® Industrial Infrastructure
/Others®
Net approvals 367,282.4 256,456.4) 297,964.8 136,358.1| 1,058,061.7
Funded deb? 331,953.5 246,603.2 271,939.3 107,568.8| 958,064.9
Non-funded deb” | 28,102.7 5,319.9 14,628.6 1,660.6| 49,7117
Equity and 7,226.2 4,533.3 11,396.9 27,128.7 50,285.1
preference capital
Outstanding 187,523.0 100,796.9 89,500.6 47,870.5| 425,691.0
disbursements
Funded deb? 163,157.5 97,733.4 86,989.6 33,238.0| 381,1B.5
Non-funded dett! | 21,504.3 2,245.8 0.1 125.0| 23,875.1
Equity and 2,861.2 817.7 2,510.9 14,507.5 20,697.4
preference capital
Exposure 267,972.8 162,444.0 129,095.9 57,175.4| 616,688.1
Percentage of Totg 43.5% 26.3% 20.9% 9.3% 100.0%
Exposure
Note

@ Includes senior debt and subordinated debt financing.

@ Includes letters of credit, guarantees, takeé financing and risk participation products.

® Includes Telecommunications and Information Technology.

® |'ncludes Speci aBEZ&§ o nrésfdomqmettial infeastructufe projects, tourism, urt
services, healthcare and education.

On a cumulative basis, as &fine 30, 2011our gross approvals, including equity and ffiended assistance,
wereRs.1,580,095.3nillion and gross disbursemenis¢luding equity werds.867,926.a@million. As June 30,
2011 our net approvals, i.e., gross approvals net of cancellations, Rer#,058,0617 million and our
outstandingdisbursementd.e., gross disbursements net of repayments, ®eré25,64.0 million. As of June

30, 2011 our total exposure to infrastructure projects, including-fumded exposure and equity exposure, and
excluding cancellations and repayments, ®Ras616,688.1million, of which energy accounted for the highest
proportion at435 per cent., followed byransportation a6.3 per centtelecommunications and information
technology aR0.9per cent.jndustrial and commercial infrastructure and othe& &per cent.

In fiscal 201, we recorded gross approvals and disbursemai®s.427,155.1million and Rs.267,020.0

million, respectively. This represented an increas#008 per cent. and 06.0per cent., respectively, over gross
approvals and disbursements in fiscall@0In fiscal 201, our exposure in the energy, transptan, the
telecommunications and information technology, and commercial and industrial infrastructure and others grew
by 59.0 per cent. 92.7 per cent.,and decreased h3.8 per cent. an®6.6 per cent., respectively, over fiscal

2010.

The following isa sectoiwise overview of our project finance activities:

Energy

We finance projects for electricity generation, transmission and distribution, as well as projects in the oil and gas
industry, particularly pipelines for oil and gas transportation dydgas distribution businesses. During fiscal

2011, our total exposure in the energy sector Ras267,073.7million and we approved financing aggregating
Rs.180,807.4million, compared tdRs.91,309.5million in fiscal 20L0. Gross disbursements durifigcal 201
aggregatedRs.97,496.5million compared toRs.41,122.7million in fiscal 2010. Set out below is a brief
overview of the regulatory position and description of our projects in electricity, renewable energy and oil and
gas.As of June 30, 201bur exposure to the energy sector was283,972.8million.

Electricity: The power sector continued to be characterized by shortages. The capacity addition in fiscal 2010

was 9,585 MW, the highest ever in a single year in India. The private sectad playajor role as it contributed
45 per cent. of the capacity addition. Going forward, we expect the private sector to exceed the targeted capacity
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addition. (Source: Planning Commission of Indidhe midterm appraisal of the Eleventh Five Year Plan

indicates that the private sector will be adding approximately 20,000 MW (as against the target of 15,000 MW).

The Government has also modified the mega power policy, which makes available various fiscal benefits to

large power projects. We provide financingpport to the capital expenditure and efficiency improvement
programme of private sector distribution utilities with strong financials. As regards transmission, there has been
increased activity in the intestate transmission sector with the award oféhu#ira Mega Transmission Projects

( BMTPO ) to the private sector. The st a-stae transmaissisnmi s si o
projects based on competitive bidding. In view of these developments, we believe that there are significant
oppotunities in electricity generation, transmission and distribution busineSeagrce: Ministry of Power,
http://www.powermin.nic.in/.)

We are the lead financial institution for a 1,005 MW coal fired power plant in Orissa, two 135 M\Afuadlilti

fired powe plants in Gujarat, wind power projects in Andhra Pradesh, Gujarat, Tamil Nadu and Rajasthan
aggregating to 202.4 MW. We are also in the process of negotiating terms of financing for UMTPs aggregating
line length of 2,100 km and one intstate transmissn project of 100 km in Haryana. We were one of the main
lenders for a 1,15Rm transmission project connecting northern and eastern India. We have also financed major
private distribution licensees in Delhi, Ahmedabad, Surat and Mumbai.

Renewable EnergyThe Government is taking various steps to encourage the development of the renewable
energy sector. Key initiatives on the policy side in
Change (NAPCC), which advocates a national level renenadnitfolio standards (RPS) target of 15 per cent.

by 2020; (b) highereturnon equity proposed for renewable energy projects to attract investment in the sector;
the normative return on equity has been fixed at 19 per certayfer the first 10 yearand 24 per cent. from

the eleventh year; and (c) generation based incentive scheRe @50/kwh for energy generated by wind
projects. Given the primary electricity generation feedstock shortage and prices, we believe that the
development of renewabknergy is set to be a focus area for the Government. We also believe that funding
opportunities in the renewable energy sector will increase and that we are well positioned to play a significant
role in respect of such opportunities. We will continue topsut the funding requirements of large and medium
sized renewable energy developers.

Oil and GasWe believe that the increased focus on natural gas and LNG as alternativesasedifuels and

the development of various gas distribution projects algnificant opportunities for growth in the oil and gas
sector in India. Natural gas availability has increased significantly since the commencement of gas production
from the KG basin field. This development, coupled with the expected commencemenpoddjadion from

other fields over the next few years, is expected to result in an increased focus on the construction of trunk
transportation and city gas distribution networks. We believe that if certain regulatory matters are addressed, the
city gas digribution and trunk transportation sectors will withess significant investment activity. We continue to
focus on these sectors for lending opportunities. We were the joint lead financiers for-thestgmpeline of a

leading private Indian corporate. Véiee also lenders to a trunk pipeline network in Gujarat and are the lead
financiers of a private sector city gas distribution business in Ahmedabad. Further, we have in the past financed
a gas distribution within Ahmedabad.

Transportation

Project finamce in the transportation segment comprises mainly of financing construction, operation and
maintenance of roads, ports and airports. Adupfe 30, 201bur total exposure in the transportation sector was
Rs. 162,444.0million. During fiscal 201, we appoved financing aggregatings.141,540.0million in the
transportation sectaromparedto Rs.49,118.9million in fiscal 20QL0. Gross disbursements during fiscal 201
aggregatedRs.74,746.3million compared tdrs.17,934.8million in fiscal 2QL0.

Roads The Government has an ambitious target of building 35,000 km of national highways over a five year

period (20 km per dayJSource: Indian Economic Survey 2000.) The Government has recently introduced a

number of initiatives to facilitate road developm@écluding the implementation of the recommendations of the

B K ChaturvediCommitteeReport. The recommendations include changes to the bid document and model
concession agreement to incentivize private sector participation. Going forward, more tedautihs of the
construction under the Nati onBHDPH)i gihsvag v iDeasged b ptme nl
through PPP (Toll or Annuity). Fur tNHAEG) phepdNades onmal a
several mega road project9(4700 km) in the next few years. NHAI is now awarding contracts for longer road

sections and the concession periods have also increased. A number of road projects have been awarded recently
and we believe that a large number of road projects are likely to - In view of
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the above, we believe there are significant opportunities in financing roads. We also believe that our experience
in financing road projects and our existing relationship with developers in the road saables us to
selectively target projects.

Our activities in road financing have focused on projects involving the construction, operation and maintenance

of new and existing stretches of national and state highways and expressways, as well agy peiatdid

advisory services. We believe we have played a key role in opening up the road sector to private investment. We
have financed a number oBOToOM)b uhiilgdh waoyp eprractjee catnsd. tWea mrsefpe
the NHAI in structuringp  uni gque met hod for undertaking BOT projec
have financed national and state highways, bridges and bypasses and participated in the securitization of toll
receivables in existing road projects in a number of statessatmdia. We are lead lenders in several prominent

road projects, including national highways in Rajasthan, Andhra Pradesh, Punjab and Maharashtra. Further,
pursuant to a circular dated April 23, 2010 the RBI has directed that banks may treat annugtighe BT

model in respect of road/highway projects and toll collection rights as tangible securities, provided that there are
provisions to compensate the project sponsor if a ce¢€
receive annuitie and toll collection rights are legally enforceable and irrevocable.

Ports The port sector, in particular the container segment, has exhibited a consistent growth story and we expect

the momentum to continue due to the expected increase in shippimfgrarald e ar i sing from | n
economy. Leading international port operators and domestic entities have invested significantly in developing

major and nofmajor ports and terminals in India.

We believe we played a key role in opening up the majdrgextor for private participation. We were engaged

by the Government to evolve the PPP framework including entry criteria, bid process and the model concession
framework for major ports. We facilitated the processes of corporatizing the new major portasé in South

India. This was théirst major port to be corporatized in India. We were engaged by the World Bank to advise on
evolving an institutional and regulatory framework in consultation with the stakeholders for the Indian port
sector. Furtherwe were nominated by the Government (to advise the Planning Commission) to chair the
working group on ports which was mandated to evolve the medium term development strategy for enhancing
PPP in ports.

We have advised several private international pperators and domestic players on entry and investment
strategies in the ports business. We are one of the leading financiers in the port sector Wdrtbae a
diversified portfolio covering (as financier and/or lead arranger and financier of debijlearange of
geographicalocations a mix of major and nemajor ports on the East and West coasts of India operated by
international and domestic operators and several cargo categories including dry and liquid bulk and containers.
We have further divered our portfolio by financing several bulk terminals developed by prominent industrial
groups. We were the lead arrangers for the first private port of India at Pipavav, and also the bulk terminals at
Jaigarh.

Aviation: Investment opportunities in thadian aviation sector include the expansion and development of urban
airports. We provide financing in the aviation sector to airport projects as well aoedssions within an

airport such as cargo handling, ground handling, etc. Growth in this feetr b een dri ven by the
adoptionof a legal framework for private investment in airports. As a result of this liberalization, various
consortia have developed greenfield airports at Hyderabad and Bangalore and are modernizing the airports at
Delhi and Mumbai. We are the lead lender in the Hyderabad greenfield airport and a lender to the modernization

of Delhi airport as well as three sabncessions at the Delhi airport.

Telecommunications and Information Technology

We provide project financon to new projects and acquisition finance to enable strategic activity in the
telecommunications sector. As @tine 30, 2011our total exposure in the telecommunications and information
technology sector wafks. 129,095.9 million. During fiscal 201, we gproved financing aggregating
Rs.95,100.0million in the telecommunications and information technology sector compared. 124,010.0

million in fiscal 201Q Gross disbursements during fiscal 2GiggregatedRs.87,605.5million compared to
Rs.36,704.5million in fiscal 2A.0. In fiscal 201 we arranged term financing for established telecom operators
and also provided financing to several passive infrastructure providers for their capital expenditure and
acquisition related requirements.
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Until recenty the telecommunications sector in India was dominated by a few large service providers. We
believe that the entry of new service providers over the last one year has led to the market becoming extremely
competitive. Further, we believe that the additidrapproximately 18 million new wireless subscribers per
month (Source: TRAI Press releases 78/2009, 79/2009, 8/2010, 10/2010, 15/2010, 20/2010 and 2#442010.)

roll out of 3G and broadband wireless access services will require significant investntaigsactor and will

provide funding opportunities for us. Our strategy in this sector is to finance the existing established players
which require incremental financing for their capital expenditure for 2G expansion purposes and project
financing for theroll out of 3G and broadband wireless access services. We also plan to selectively explore
opportunities to support new operators that have strong sponsors with experience of providing
telecommunications services in a competitive market and a sustamatifeess model. We will continue to
support the funding requirements of large independent passive infrastructure service providers. Further, we
expect enhanced funding opportunities arising from any consolidation in the sector. We believe that we are well
positioned to play a significant role in any such activity.

Commercial and Industrial Infrastructure and Others

Our commercial and industrial infrastructure sector financing includes pitmsed lending to private
initiatives in commercial infrastrugte projects and Special Economic Zones. Adwie 30, 201bur total
exposure in theommercialand industrial infrastructure and other sectors ®Ras57,175.4million. During
fiscal 2011 we approved financing aggregating Rs. 9,707.7 million in this sector, compared to
Rs.39,980.8million in fiscal 2010 Gross disbursements during fiscal 20dggregatedRs.7,171.7 million
compared tdrs.33,853.5million in fiscal 2QL0.

In addition tothe sectors discussed above, we continue to monitor growthrigitges in other sectors.
Principal Investments

We continuously explore opportunities that result in accepting a higher level of risk and provide financing to
infrastructure companies through principal equity investments. Our focus is also to expdomeselop
innovativefinancingstructures for our investments. This activity is carried out through our principal investment
business. Our principal investments could be strategic in nature, which are made by us to strengthen or develop
any of our busines platforms; this includes investments for the acquisitions of SSKI (now renamed IDFC
Capital Limited and IDFC Securities Limited) and the mutual fund business of Standard Chartered (now
renamed IDFC Mutual Fund).

The Company had acquired 33.88r cent.of equity share capital of S.S. Kantilal Ishwarlal Securities Private

Li mi tS8KIo)( i n terms of a share purchase agreement dat
acquired 33.3%er cent.of equity share capital of IDRSSKI Securities Limited irierms of an option and

advance agreement dated March 13, 2007. Thereafter, the Company further acquirgubrl8elB.of equity

share capital of the IDRSSKI Securities Limited in terms of various purchase cum advance agreements during
December 2007 h eligible employees. In terms of an agreement dated June 8, 2009, the Company purchased

the remaining 2@er centequity share capital of IDRGSKI Securities Limited, thereby making IDFEESKI

Securities Limited a whollpwned subsidiary of the CompanfDFC-SSKI Securities Limited has been

renamed as IDFC Securities Limited.

Further, in terms of an agreement between the Company and Standard Chartered PLC dated March 7, 2008, the
Company acquired the entire equity share capital of Standard CharteretdManagement Company Private

Li mi tSEAMC )i and Standard Chartered 30TOGRot)e,e fCormpa ntyo tPa li
consideration of approximately Rs. 8,339.9 million, before deductions for local taxes and deal expenses.
SCAMC and SCTCPLeapresented the mutual fund business of Standard Chartered PLC in India. SCAMC and
SCTCPL have been subsequently renamed as IDFC Asset Management Company(Liinite® F C ahdMC 0 )

IDFC AMC Trustee Company Limited, respectively.

We may also make financialvastments which include investments in National Stock Exchange of India

Limited, Securities Trading Corporation of India Limited and Asset Reconstruction Company of India Limited.

These investments are long term in nature and are not meant for direas.rétlercould also invest in venture

capital units, for funds which are sponsored and managed by us and also infrastructure investments, which are
generally made asdonvest ments along with the funds managed by
minimum size threshold.
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The focus of our principal investments is on companies that have high quality sponsorship, good growth
prospects and defined exit opportunities. We have made principal investments in infrastructure related
companies that subsequentisted on stock exchanges, such as NHPC, Oil India Limited and JSW Energy
Limited.

As of June 30, 2011our total equity book (on a standalone basis) including strategic investments was at
Rs.34,348.7million. Of this, Rs.3,788.0million was investedri companies that are publicly traded. Unrealized
capital loss on these investments wags.228.4 million as of June 30, 2011Outstanding disbursements
excluding strategic investments, on the equity book, increasedRe#0,573.6 million on March 31, 20 to

Rs. 20,421.8million on March 31, 201 As of June 30, 2011the outstanding disbursement was ®$696.4
million.

Treasury Operations

We generally fund our assets, largely comprising infrastructure loans, with market borrowings of various
maturties and subordinated debt. We borrow in the domestic market from insurance companies, banks and
financial institutions and mutual funds through various instruments such as bonds, debentures, term loans,
commercialpaper term money borrowings and certdies of deposit. Our subordinated debt has been provided

by the Government. This subordinated debt has a term gé&®, maturing in 2047. We also have foreign
currency borrowings mainly from certain multilateral agencies.

Details of oumprimary categaies of outstandingldigationson a consolidated bases of March 31, 2002010
and 201lare set forth below:

March 31,
2009 2010 2011
(Rs.million)| (% of |(Rs.million)| (% of |[(Rs.million)| (% of
total) total) total)

Long-term funds
Subordnated debt 6,500.0 2.8% 6,500.0 2.4% 6,500.0 1.8%
Loan from Government of 146.1 0.1% 146.1 0.1% - -
Karnataka
Bonds (Non Convertible) 113,810.6 48.3%| 158,773.5 59.8%| 245,013.( 67.5%
Bonds (Convertible) - - 63.8 0.0% 66.7 0.0%
Term loans from banks 61,991.3 26.3% 50,455.5 19.0% 80,472.C 22.2%
Term loans from others 16,977.8 7.2% 11,656.3 4.3% 14,117.8 3.9%
Short-term funds
Commercial paper 14,126.1 6.0% 17,231.4 6.5% 2,063.5 0.6%
Term loans from banks 17,529.3 7.4% 11,300.0 4.3% 12,250.C 3.3%
Term loans from others - - 2,000.0 0.8% 2,497.3 0.7%
Debentures (non Convertible) 4,400.0 1.9% 7,312.] 2.8% - -
Bank Overdraft - - - - 59.1 0.0%
Total 235,481.4 100.0% 265,438.7 100.0% 363,03% 100.0%

Treasury and Fixed Income Operations

The Treasury and Fixed Income Operations unit focuses on the fixed income market. It comprises the treasury
business which relates to active management of liquidity and investment in debt instruments and debt capital
markets business (it was previously groupgthin the investment banking unit) which focuses on advising
clients on their debt fund raising and helps them mobilise debt capital from the market. The unit also manages a
small proprietary equity trading book focused on harvesting equity trading apjies that the listed market

might offer. The debt capital markets business generated an operating income of around Rs. 0.3 billien in 2010
2011.

In accordance with our treasury policy, we aim to use our treasury to manage liquidity, provide a steady so

of income with minimal risks and increase the overall return on assets. Our treasury policy lays down guidelines
for the permissible types of investments we can make and their monitoring. Through our treasury operations, we
maintainliquidity to repayborrowings as they mature and make new loans and investments as opportunities
arise. Our investments are predominantly in fixed income securities, i.e., Government bonds and A+ to AAA
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(domestic) rated corporate debt as well as investments in units ohlnfuhds, bank deposits and inter
corporate deposits oncansolidatedasis, as summarized in the table below.

March 31,
2009 2010 2011
(Rs.million)| (% of |(Rs.million)| (% of |(Rs.million)| (% of
total) total) total)
Long-term investments
Mutual funds - - - - - -
Bonds and Pass Through
Certificates 3,412.( 599 11,869.9 23.0% 7,357.4 11.2%
Government securities - - 256.3 0.5% 499.9 0.8%
Current investments
Bonds and Pass Through
Certificates 5,145.¢ 8.9% 6,329.4 12.3% 11693.4 17.9%
Certificate of deposits 39,117.5 67.7% 3,710.5 7.2% 18,8988 28.9%
Commercial papers - - 1,441.3 2.8% 8,214.7 12.8%6
Government Securities - - - - 2,617.4 4.0%
Mutual funds 1,279.( 2.29% 3,301.( 6.4% 1,505.] 2.3%
Deposits with banks 7,8377 13.6% 2,132.7 4.1% 8,554.7 13.1%
Loan to financial institution 300.C 0.5% 300.0 0.69% 300.0 0.4%
Inter corporate deposit 690.C 1.29%9 22,200.( 43.1% 5,776.5 8.8%
Total 57,782.] 100.09 51,541.] 100.09 65,4179 100.09

As of June 30, 201lour asset durin was2.00years while the liability duration was55years. Our treasury
assetdncreasedrom Rs.51541.1million on March 31, 200 to Rs. 65,417.9million on March 31, 201 and
our net interest income from treasury operationsa consolidated basiscreasedrom Rs. 961.7 million in
fiscal 2AL0to Rs.1,436.8million in fiscal 201L. The uncertainties surrounding the length of liquidity and falling
interest rates meant that the proprietary treasury book remained constrained.

Our longterm bondsare rated (ICRA)AAA by ICRA and Fitch AAA (ind) by Fitch, the highest possible
domestic ratings by such agencies. Our sterh borrowings are rated Al+ by ICRA, which is the highest
possible domestic rating.

Investment Banking and Institutional Brokerage

The acquisition of the investment banking and institutional brokerage business was a part of our strategy to
originate new forms of business and to diversify our revenue base and increbasdgeevenue streams. Our
investmentbankingbusiness has beesstructured under IDFC Capital, while the institutional brokerage and
research business is now undertaken by IDFC Seculiié<C Securities is registered with SEBI as a Stock
Broker and IDFC Capital is registered with SEBI as a Category | MerchaneBa¥& utilize our inhouse
expertise and brand positioning to provide a wide range of advisory services across different areas, such as debt
syndication, structured finance, corporate debt and equity market advisory. Our investment banking business
and ouw institutional brokerage business generate advisory fees and transaction based brokerage fees,
respectively, and therefore the returns are generally volatile and depend on prevailing conditions in the capital
markets. Our total income from this businessxéased b$.6 per cent. fronRs1,832.5million in fiscal 2QL0to
Rs.1,990.7million in fiscal 201L.

IDFC Capital plays a leading role in debt and equity placements. Our institutional brokerage and research
business has an experienced and independsearch team which covers approximately 200 companies across
22 sectors primarily focused on infrastructure and banking. There was an increase in general activity levels in
fiscal 2011 as compared to fiscal 20 resulting in an increase in our brokerageoime in fiscal 201

Public Markets Asset Management
Since its acquisition in 2008, our mutual fund business has grown based on various parameters including

products, assets under management, market share, employees and geographic reach. IDFCnilutaslifru
the last few years diversified its product portfolio to cover the entire spectrum of the public markets asset
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management business. Our public markets asset management business is administered through our asset
management companiesIDFC AMC and IDFC Investment Advisors. The number of employees in this
business has increased from 62 as of May 31, 20@8%tas ofAugust 10 2011 IDFC Mutual Fund now has a
presence in ovetO cities compared to 17 cities as of May 31, 20@&rket share of our ntwal funds business
increased from 2.4 per cent. 4001 per centas onJuly 31, 201land the average assets under management
increased fronRs.142,729.0 millionas on May 31, 200® Rs.278,3070 million as onJuly 31, 2011resulting

in IDFC Mutual Fundhaving thetenthlargest assets under management amongst mutual funds irafndia

July 31, 2011(Source: Association of Mutual Funds of India, www.amfiindia.com.)

IDFC AMC generates income through asset management fees and focuses on growingtthendsse
management by offering suitable products and cHéngeprivate and corporate savings into the debt and
equity markets and structured products. We are also one of the six license holders of the recently introduced
government led individual new psion scheme, which is administered by us through IDFC Pension Fund
Management Company Limited.

We are actively engaged in mobilizing and managing third party funds fortdomgequity investments (i.e.
investments for periods exceeding five years) éltidian infrastructure sector. IDFC Investment Advisors acts

as the investment advisor to the India Infrastructure Opportunities Fund and provides advice on investments in
listed equity. IDFC Investment Advisors also provides strategic advice on invesstrgctured products, listed

and traded equities on public markets and unlisted equities. IDFC Investment Advisors is the investment
manager fosix funds and manages a corpus (included the committed capital amoiR#)6p161.4million as

of July 31, 2011.

IDFC AMC has received the following awards and recognitions:

. IDFC Premier Equity Fund was ranked as a Seven Star Fund by ICRA for its 3 year performance for
the year ending December 31, 2010. The fund has received this award for the last ivens=ans.

. IDFC Imperial Equity Plan A won a Runner up position for Equity: LaCgg category in the NDTV
Profit Mutual fund Awards 2010.

. IDFC Super Saver Income FuiidMedium Term Plan A won a Runner up position for Debt: Income
category in the NDT\Profit Mutual fund Awards 2010.

. Mr. Kenneth Andrade was awarded as Best Equity Fund Mainad@@t0i Front Runner Fund Manger
in Wealth Forum AMC Awards 2010.

) IDFC Premier Equity Fund was awarded as Best Equity FuR@d107 Front Runner Scheme in the
Wealth Forum AMC Awards 2010.

. IDFC Super Saver Income FundMedium Term won CNBETV18-CRISIL Mutual Fund Awards
Winners 2011 under the Income Fund&hort Term category.

Going forward, IDFC Mutual Fund intends to grow the alternate and managed accbhigh @et worth
individuals, increas¢he range of equity products, tigp to provide a range of international fund products for
domestic investors and build a dominant position in infrastructure products in the domestic markets. IDFC
Mutual Fund also aisito focus on brand building initiatives and build a consumer centric brand.

IDFC AMC and Natixis Global Asset ManagemeANGAMOQ) entered into strategic partnership for public
markets asset management business on Deceh)e2010. NGAM is one of the lagest multiboutique
investment management holding companies in the wiirtchmprises of a highly diverse group of independent
affiliates, each operating within its own weléveloped brand and has a reputation for superior investment
performance, investemt discipline, style and geographical focus. NGAM has developed through its affiliates a
wide range of expertise in equity strategies. It covers all the major geographical zones and is active in large,
small and mid caps. Thgroducts offered by NGAMncludeall types of management stylegluding without
limitation growth, vdue, balanced and quantitatiemd rely on strong research capabilities. NGAM has the
distinct reputation of having a proprietary global distribution network which offers its tffil@ccess to new
markets, management resources to build scale for their products, tailors unique innovative client solutions from
a broad array of affiliate company offeringbhis partnership will help IDFC AMC business acquire an
international footprinand enhance its product portfolio with a view to achieving the client base and assets under
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management (AUMs). As part of the delaé Companywill sell a minority 25per cent.stakeplus one share
stakein IDFC AMC to NGAM.

Alternative Asset Management
Private Equity

We mobilize andnanagethird party private equity funds through our wholly owned subsidiary, IDFC Private
Equity. IDFC Private Equity focuses on letgyrm private equity investment opportunities in companigbeén
infrastructure sectohe objective is to achieve rigdjusted returns by providing growth or expansion capital

to companies. IDFC Private Equity has a team of professionals with diverse investment experience including
members with operating experience. IDFC Private Equityahss has a panel of highly regarded advisors, a
network of corporate relationships and an experienced team.

IDFC Private Equity is the investment manager for three funds and manages a c&pLE/@349.0 millionas

at June 30, 2011 (i) the IDFC InfrastructureFund, of which India Development Fund is a unit scheme (the
fIDFO Wwhich was formed in fiscal 2003, (ii) the IDFC Infrastructure Fund 2, of which IDFC Private Equity
Fund |1 i s a IbRA RE Fendll ewhieh wést fdrmeed ifi fiscal 206 and (iii) the IDFC

I nfrastructure Fund 3, of which | DMEC PEFRunddit yehichEqui ty |
was formed in fiscal 2008. Since inception, these funds have Blamhwestments in 2 companies and have

had nine full exits, three partial exits andfive liquidity evens. These funds have invested in various
infrastructure sectors including power, oil and gas, transportation (including airports, ports, roads and logistics),
hotels, telecommunications, education, health caceranewable energy. IDF and IDFC PE Fund have fully
committed their corpus, whil®6.37 per cent. of the funds raised under the IDFC PE Fund Il have been
committed as odune 30, 2011

IDF, which closed in March 2004 with capital commitmentdRsf8,437.6 million, has paid back the original
corpus to theinvestors IDF has made 11 investments in various companies including GMR Infrastructure
Limited, Gujarat State Petronet Limited, Gujarat Pipavav Port Limited, Chalet Hotels Limited, Hotel Leela
Ventures Limited, L&T Infrastructure Development Projects Limited and Delhi International Airport Private
Limited. IDFC Private Equity was involved in the successful IPOs of GMR Infrastructure Lji@Gitgadrat State
Petronet Limitecand Gujarat Pipavav Port Lired IDF has completedix full exits, two partial exit andtwo
liquidity evens out of its investments.

IDFC PE Fundll closed in June 2006 with capital commitmentsRsf 19,879.2 million and has paid back
18.58 per cent. of theapitalcommitment bak to its investorsIDFC PE Fundl has made 15 investments in
various companies including Ashoka Buildcon Limited, Manipal Universal Learning Private Limited, Quippo
Telecom Infrastructure Limited, DARCL Logistics Limitetjoser Baer Solailimited, Doshion Limited,
Goodearth Maritime Limited, Manipal Health Systems Private Limited, Emergent Ventures India Private
Limited, Green Infra Limited, Viom Networks LimitedDFC PE Fundl has completedhreefull exits, one

partial exitand two liquidity events dwof its investments

IDFC PE Fundll closed in September 2008 with capital commitmentR®f31,601.2 millionwhich is now
reduced to Rs. 29,032.0 million. IDFC PE Fund lll has invested in Green Infra Limited, Suzlon Energy
Limited, Deepak Cablesr{tlia) Limited, Viom Networks Limited and GMR Energy Limited. IDFC PE Fund l1lI
has had one liquidity event out of its investments.

Our Company is a sponsor investor in these funds and each furdsbparatenvestment committedDFC

Private Equity redges management fees from the funds, which aggregated Rs. 812.6 million in fiscal 2011. For
fiscal 2012 wup to June 30, 2011, | DFC Private Equityé
after tax were Rs. 114.2 million and Rs. 77.7 millicespectivelyas per the unaudited financial statements.

In fiscal 2011DFC PrivateEquity wonfour awards: (i)the Indian PE Firm of the year award by Global M&A
Network, (ii) the Asian Infrastructure Fund Manager of the Year award by Infrastruottgstor, (ii) the Asian
Infrastructure Deal of the Year award by Infrastructure Investor agdh@ Indian Private Equity Fund of the
Year Award by Private Equity International
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Project Equity

| DFC Project Equi tIBFC Projentpluityy) Liisni bed wholly owned sub
i nvest ment manager of thdéundpdi & hkenfFuagdt ri-tevontdquoitgeu sFeudn do |
investments in a diversified portfolio of infrastructure projects in India in sectors such as pmads; ports,

airports, electricity and gas transmission and distribution networks. It was set up as a part of the India
Infrastructure Financing Initiative, a collaborative effort between the Governofehtdia (through India

Infrastructure Finance Cqamany Limited), Citigroup and our Company to provide equity capital for
infrastructur e Initiatvgeoe)c.t sT hien Funnddi as e(etkhseadjistedactuins awer e at t r
the long term by investing in infrastructure projects in India #hdtibit strong, predictable and stable cash

flows in the form of dividend distributions with low volatility of returns and have potential for capital growth.

We believe that such investments have a lower-reskrn profile compared to the pure private igqu

investments.

The Fund closed in June 2009 witital commitments oRs. 38,367.2 million. Our Company has committed
Rs. 4,000.0 million to the FundDFC Project Equity is entitled to an annual management fee. The Fund has
called52.36per centof its capital commitments as dtine 30, 2015And has committe®s. 20,999.0million
(equivalent to54.7 per cent of its total commitments) to portfolio companies including GMR Kamalanga
Energy Limited, Essar Power Limited, Hanjer Biotech Energies Privatéddmmshoka Highways (Bhandara)
Limited, Ashoka Highways (Durg) Limited, SMS Shivnath Infrastructure Limited, Jas Toll Road Company
Limited, Karaikal Port Private LimitedAdhunik Power and Natural Resources Limited and Caparo Energy
(India) Limited

IDFC Projects

We established IDFC Projects Limited2007 as the development arm of our Company. The mandate of IDFC
Projects is to develop, finance, execute and manage infrastructure projects in India. Over the last few years,
IDFC Projects has forged swssful relationships with reputed organisations with complementary technical
expertise. IDFC Projects currently focuses on project opportunities in the power and roads sectors.

In February 2010, IDFC Projects acquired a majority stdlk&l per centin Dheeru PowergeRrivateLimited

( APP L 0DPPL was converted into a public limited company by way of a special resolution passed by the
shareholders of DPPL in the exwedinary general meeting of DPPL held on July 21, 2010. Consequently the
name of DPPL@s changed from fiDheeru Powergen Private Limit
by deletion of the word APrivateo with effect from Nc
the articles of association of DPL. DPLsetting up a 180 MW coalfired power plant in Korba, Chhattisgarh

in central India. DPPL has received coal linkage from South Eastern Coalfields Limited and has obtained the
environmental clearance from the Ministry Bfivironmentand Forests, Governmeaf India. The poject is

currently at the preonstruction stageFurther, since its establishment IDFC Projects has been shortlisted for 13

road projects.

In September 2010, a consortium of | DFC Projects and
issueda letter of award by NHAI to undertake an upgrading of Jetpur Somnath Section of NH 8D from Km

000.00 to Km 127.60. This will widen the highway from two lanes to four lanes in the state of Gujarat on a

design, build, finance, operate and transfer basis (thiJ et pur Somnath Projecto). I
incorporated a special purpose vehicle for this proje
shareholding ratio of 74:26 held by IDFC Projects and Plus Expressways Bhd respectivelha3S3ince

executed a concession agreement with NHAI in February 2011 for implementation of the Jetpur Somnath
Project and JSTL is currently in the process of completing various conditions precedent as set out in the
concession agreement. In the meantild&,C Projectshasdivested its 48 per cent. stake in JSTL in favour of

Uni quest Infra Ventures Private Limited (AUI PLO). F ¢
consents from NHAI as required under the concession agreement. UIPL is adgofntevbetween Ghir
Investments (Mauritius) Limited subsi di ary of Khazanah Nasional Bhd (

GIML and IDFC in the ratio of 80.1:19.9 respectively.

IDFC Capital (Singapore)

IDFC Capital (Singapore) Pte Ltd was establisimePl008 and is a global emerging markets private equity-fund
of-funds business, focussed mainly on Asia. IDFC Capital (Singapore) Pthratdjh theEmerging Markets

Private Equity Fund (EMPEFj fund domiciled in Guernsefias throughthe anchor capitatommitment of
US$50.0 million has committedround US$3D million in four funds whose investment strategies include
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investing in midmarket transactions in China, India and South East ABRRC Capital (Singapore) Pte Ltd is
currently in the pocess ofestructuring the EMEF.

Advocacy and Nation Building

We pursue our development agenda through a dedisatesidiaryof the Company, namely, IDFC Foundation

( t HFeundation ,) which was set up as a Foir-profit entity under Section 25 of the Companiéct The

F o u n d aattivitees aesoverseen by a Governing Board and comprise four core actiyitidisy advocacy,
capacity building, government transaction advisory services and corporate social responsibility (CSR)
initiatives.

Policy Advocacy

We have, since our inception, played a pivotal role in advising governments at various levels in developing
policy, legal and regulatory frameworks that enable the sustainable growth and development of various
infrastructure sectors, provide affordable dwgh quality services to users and encourage private investment in
infrastructure. Webelieve that the telecommunications, roads, ports and airports sectors have witnessed
significant progress in the last decade. The Foundation now focuses on energdesddapment, rail services,

health care and education. The Foundation has constituted dedicated advisoryi bbard@nergy Advisory

Board and Urban Advisory Board which comprise prominent and knowledgeable persons that advise on private
financing issueas well as advocate policies to remove impediments to the growth of these sectors.

In the energy sector, the Foundation continues to focus on promoting initiatives to market development and
competition as well as in enlarging the scope of power gearritim cleaner and renewable sources of energy.

In the urban sector, the focus is on advocating creative ways of using land to support sustainable urban growth,
promoting guaranteed land title systems, and developing innovative financing models inehess water and

waste water managemen§pecific initiatives are also underway to promote research in low carbon
infrastructure development and in developing a model PPP framework for rail development.

We publish an annual mrep Rretp,orttldbe (6l RIJi. a Thinsr asetprourdt t
reference document for the infrastructure sector in the India.

Capacity Building Initiatives

One of the constraints to the devel opment )idthei nfr ast
lack of capacity in government departments, especially in states and urban local bodies in preparing projects
under PPRrameworks To help address this issue, we have set up the India PPP Capacity Building Trust as a
dedicated entity that wouldrgvide capacity building and training to government officials in the area of PPPs.
Our investment in the Trust has been transferred to the Found@tienTrust has been appointed by the
Department of Economic Affairs, Ministry of Finance, Government aeiecuting agency for implementing a
national capacity building programme for training officials of state governments, urban local bodies and select
Central government departments, through existing institutes of public administration across sevendstates a
three central training institutes. The first phase of this programme has been funded primarily by Kfw
Development BankThe Trust has helped to develop and finalize the syllabus, training material, course outlines
and programmes for the training of trars from these institutes. The roll out of the programme has commenced

in the current fiscal yeaWe expect that this initiative will result in improving capacities in preparing and
managing PPP projects across various infrastructure se€twrs-oundaon is also implementing a capacity
building programme for urban local bodies covered under the Jawaharlal Nehru National Urban Renewal
Mission in three regions of the country on behalf of the Ministry of Urban Development.

We have alsa@onductedand orgaised several capacity building programmes across various states. Some of
these programmes, which focus on the urban sector, have been conducted in partnership with the Administrative
Staff College of India, Hyderabad. We have also conducted a few progsaowerseas, in Nepal and Sri Lanka,

on behalf of the United Nations Development Programme, Nepal and the Commonwealth Secretariat.

Government Transaction Advisory Services
The Foundation provides transaction advisory services to governmental depadgnaigencies engaged in

infrastructure, with a particular focus on state highways, urban services, transport systems, railways, healthcare
and education. The objective is to promote private sector engagement in areas that would substantially benefit
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from the flow of private capital and management expertise. For this purpose, we consciously focus on states
which are considered to be fAdifficulto, but which hayv
reflects our position as a pioneer,&fai risk taker and thought leader in infrastructure.

A substantial part of this work s accompli shed through the Foundati on
government s, namely I nfrastructure Devel opakkRandt Corpo
Infrastructure Devel opPmc€rrid D& Imegeatred MuiModal Traesd Syétéimd

Limited (DIMTS). While iDeCK and kDeC focus on all areas of infrastructure across the respective states,

DIMTS assists in the development and ioyement of public transport systems in Delhi. We believe that these

agencies have made a substantial difference to the way PPPs have been used to develop infrastructure in these
states.

Corporate Social Responsibility

Corporate SocialSR®Respaoansoiubri | Campa(niyC i s focused on m
environmentally and socially responsible. In this regard, our objective is to (i) assess and mitigate the
environmental and social impact of our investments in infrastructure projects, anditfimize the
environmental impact and carbon footprint of our operations through resource efficiency and conservation. CSR
also includes an active volunteering program ai med
sensitivities, besides Higstandards of corporate governance, maintaining our reputation for ethical and fair
business practices and improving transparency in our interactions with our stakeholders.

I n fiscal 2010, we became I ndiadd ef ilmwtessimegmdat d M Rtl @
collaborative, investor network initiated by the United Nations in 2006, which aims to help investors integrate
consideratiorof environmental, social, and governance (ESG) issues into their investment dewgiog and

ownership practices, and thereby improve lbeign returns to beneficiaries. We have joined the PRI under the
category fAlnvestment Manager 0 f ooffundsbusinessds.we toatinuequi t vy,
to be a member of the United NatioBsobal Compact and a signatory investor and respondent to the Carbon
Disclosure Project.

We launched our internal environment policy aimed at minimizing our environmental impact and carbon
footprint under the AGo Gr e bcy for mamgementdf-vaste. Wa bavewe | | a
obtained US Green Business Councilés LEED Gold Cert
Chennai. We have also obtained the certification for an Efieffipient Data Centre from TUV Rhineland,

Germany 6r our centralized data centre located at Chennai.

The Foundation also funds projects being implemented by social enterprises promoting inclusion, low carbon
infrastructure and innovative renewable energy sources. It has invested in the equity captainplany that
provides emergency response ambulance services in Mumbai as well as a company that imparts civil
construction skills to unemployed rural youth and places them directly with construction companies after
training. A few other opportunities Bofor investment as well as for managing large government programmes

in urban services, education and healthcare are under active consideration.

Shared Services Platform

Our four busess platforms are supported by the shared services platform thateiséhformation technology,
humanresource, legal and compliance, secretarial services, risk management, finance and facilities.

Information Technology

We recognise the power of technology and continue to augment technology resosezsléssly integte

our offices across locations via a wide area network, automate, streamline and standardise processes, provide
faster responses to our external as well as internal (end users) clients. In fiscal 2010, we realigned our
technology operations to providd Iservices in a shared manner across the group by centralising the IT
operations, creating helpdesk operations, outsourcing routine activities and upgrading and integrating all the
networks. As a process, we regularly look at upgrades to the hardwaagesamd network environment with a

view to remaining current on technology and to support the growth in operations. All our key offices (including
our international operations) are connected via an MPLS VPN (Multiprotocol Label Switdingl Private

Network) network which ensures secure communication across networks. There is a layered security mechanism
in place which ensure that from end point to perimeter appropriate security controls are put in place, monitored
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and in addition appropriate redundaxhave been built in the IT environment to ensure high availability while
ensuring confidentiality and integritg this upgrade, steps such as network segregation, critical equipment
failure and redundancy and end point security were initiated to enhmate®rk security, availability and
robustness.

Our Company has been certified as an ISO 27001 compliant company since February 2006. Our Data Centres
were certified as energy efficient and Tier 1ll Design compliant certified by Uptime Institute, USX.h We

also have a practice of undertaking a year on year comprehensive third party IT Audit by a reputable external
firm.

Human Resources

As of June 302011 we had a total &85 employees. The members of our professional staff have a wide range
of prior experience, including working with leading commercial banks and lending institutions, finance
companies, regulators, academia, rating agencies, investment banks and private equity firms.

In 2005, the Company adopted an employee share purchaseesdhe2007, we adopted the Employee Stock
Option SESO8Ssnesf (dmed in accordance with the SEBI (F
Employee Stock Purchase Scheme) Guidelines, 1999. The ESOS 2007 was modified pursuant to a shareholders
resolution in B08. The schemes provide for grant of options to employees (including employees of the
subsidiaries) to acquire Equity Shares of our Company that vest in a graded manner and that are to be exercised
within a specified period.

Risk Management

We are expa=d to three categories of risk: market risk, credit risk and operationalDiBK. has implemented

an Enterprise Risk Management (ERM) framework that uses an integrated approach to managing the various
types of risk across the organization. The focusiiagsessing the risks in the various categories, and managing
them in an optimal manner

As a part of the credit risk management process, every proposal for lending, or investment, is analysed in detalil
by the credit group, to estimate the level of cre@ik, and is assigned an internal credit rating, which
determines the credit spread. The loans are also monitored on a continuous basis by a portfolio monitoring
group, to assess the credit risks in the loans. A comprehensive portfolio review of all @ssgts is done on at

least an annual basis to monitor and manage credit risk for the aggregate portfolio.

The market risk is assessed and managed for interest rate, equity as well as foreign exchange positions. The
positions and risk levels are momitd on a continuous basis. As a part of the asset liability management (ALM)
process, we analyse the maturity and cash flow profiles of all assets and liabilities, using sophisticated tools and
applications, which capture data from across the platform ALV process is supervised by an Asset Liability
Management Committee (ALCO) comprising of members from the Senior Management of the company.

An operations risk management framework has been established, with monitoring and management of
operational risk at business unit level as well as enterprise level.

The aggregate risk report for the company is periodically presented by the Chief Risk Officer to the Risk
Committee of the Board, comprising entirely of independent directors. The risk levelgalalyeassessed
against the business strategy, risk appetite and prevailing environment.

The One Firm Initiative in Practice

As set out in the O06Strat egwiddeseicrtiitoingt iwee ucnadlelretdo o&kOr
common culture baseoh the pillars of knowledge expertise, teamwork and stewardship. We believe that this
initiative will enable us to emerge as a better aligned and integrated firm that presents a unified value
proposition to our clients. The following are recentexamplesd he 6 One Firmé initiative

. Energy - Green Infra, a renewable eneffpcused independent power producer, was set up in 2008 by
funds managed by IDFC Private Equity with an equity commitmeriR013,60Q0 million. In May
2009, Green Infra seessfully bid for a 99.4 MW portfolio of wind farms owned by BP Energy (India)
Private Limited, (BPEIPL). Key challenges included financing the transaction in a deteriorating
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external environment. IDFC Project Finanaad IDFC Private Equity worked in paership to
structure and underwrite the entire r@course long term loan. IDFC Capital also played a vital role

in syndicating the loan to the Indian Renewable Energy Development Agency and Axis Bank. We
believe that the acquisition of the wind farms wasssible in an accelerated timeframe primarily
because of the partnership between IDFC Private Equity, IDFC Project Finance and IDFC Capital.

. Roads- IDFC Projects and IDFC Capital partnered together to enable PLUS Expressways Berhad
(PLUS) to acquire atake in a highway project in Tamil Nadu. Following an initial introduction by
| DFC Project s, | DFC Capit al provided a detailed
business plan and financial model and negotiated the price, transactidarstara key covenants in
the transaction documents on behalf of PLUS with the existing shareholders of the project company.

. Telecommunications- Our Company, along with IDFC Private Equity and IDFC Project Finance,
assisted Quippo Telecom Infrastructré mi tQ&Ido )( it o become a | eading t ow:
IDFC Private Equity was an initial investor in QTIL. IDFC Project Finance provided funding for the
initial capital expenditure of QTIL andbtsequant suppor
demer ger of t ower assets into W WTglLe)s.s ITRE@ HArdbijee
Finance also |l ent to support WTTIL6s growth plans

and invested in the preference equity of WTTdlnteet its long term funding plans.
Competition

Our primary competitors are public sector banks, private banks (including foreign banks), financial institutions
and other NBFCs. In relation to advisory services, our competitors are investment bariksatimgcagencies

and consulting organizations. In asset management we face competition from other private equity firms and
venture capital enterprises and managers of other types of third party funds.

We also face significant competition in the publitarkets asset management, investment banking and
institutional brokerage and infrastructure development businesses which we have acquired or established over
the last few years. Our competitors in these businesses are substantially larger and havealdgrridater

financing resources than those available to us. Also, some of our competitors may have greater technical,
marketing and other resources and greater experience in these businesses. Such competitors also compete with
us for management and otlierman resources and operational resources and capital.

Regulation

We are incorporated as a public limited company under the Companies Act and notified as a public finance
institution under Section 4A of the Companies Act. Additionally, we are classifiedegulated by the RBI as a

systemically important nedeposit accepting NBFC. We are governed by the RBI Act and other directions

issued by the RBI including the Nddanking Financial (NonDeposit Accepting or Holding) Companies

Prudential Norms (Resere B an k) Di r e cNBFCGoDirection®2)0.0 7T h(et hNeBFAC Di recti o
prudential norms applicable to ndeposit accepting or holding NBFCs. The prudential norms are in relation to,

amongst others, income recognition, accounting of investmasdst classification, provisioning requirements,

capital adequacy and concentration of credit/investment.

Recently, the RBI introduced a separate category for NBFCs engaged in infrastructure financing, known as
Infrastructure Finance Companies, or IFC&l ave have been classified as an 16&€ June 23, 2010. The
eligibility criteria for IFCs include minimum net owned funds, credit rating, capital to risk (weighted) asset ratio
and deployment of assets in infrastructure loans.

Our financial intermediary aivities, such as debenture trusteeship, underwriting and merchant banking and
asset management, are regulated by SEBI. SEBI has issued specific guidelines to regulate the aforesaid
activities. The SEBI regulations, amongst others, provide for eligilmilitgria, scope of work and continuous
obligations. SEBI has also framed the SEBI (Intermediaries) Regulations, 2008, to regulate the various
intermediaries registered with SEBI.

Foreign investment in India is governed primarily by the foreign direct ent meFBID ) (pol i cy of t
Government and the provisions of the FEMA and the rules and regulations thereunder. The policy relating to
FDI has been consolidated with effect f FOI Polickop)r.i | 1,

The Compay is subject to the foreign investment regulations as an Indian company and an NBFC and financial
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institution, including in respect of the issue and transfer of securities of the Company, foreign ownership and
control over the Company and investments liy Company. The Company is a foreign owned and controlled
company in terms of the FDI Policy.

As per the FDI Policy, investment in Indian companies can be made by both resident as weltessdeon
entities. All investment directly by a naesident enty into an Indian company would be counted towards
foreign investment.

Further, the Indian company would be classified as having indirect foreign investment if the Indian investing
company has foreign investment in it. The foreign investment throughwuesting Indian company would not

be considered for calculation of the indirect foreign investment in case such an investing Indian company is
6owned and controlledd by resident Indian citizens
resi dent I ndian citizens. | f the investing I ndian
citizens and /or Indian companies, which are owned and controlled by resident Indian citizens or if the investing
Indian company is owned or contrall®y nonresident entities, the entire investment by the investing company
into the Indian company would be considered as indirect foreign investment. An exception while calculating
indirect foreign investment is that the indirect foreign investment iy thil 100per centowned subsidiaries of
operatingcuminvesting/investing companies, will be limited to the foreign investment in the opecaiting
investing/ investing company.

An I ndian company would be consi ehsaneélddiah compardes, dlnichn e d 6

are owned and controlled by resident Indian citizens if more thapeb@ent.of the equity interest in it is
beneficially owned by resident Indian citizens and Indian companies, which are owned and controlled ultimately

a n
co

k

byresi dent I ndian citizens. Further, an I ndian compal

Indian citizens and Indian companies, which are owned and controlled by resident Indian citizens if the power to
appoint a majority of its directors s&s with the resident Indian citizens and Indian companies, which are owned
and controlled by resident Indian citizens.

The total foreign investment in an Indian company would be the sum total of direct and indirect foreign
investment. Further, the methddgy to calculate would apply at every stage of investment in Indian companies
and thus to each and every Indian company.

Further, as regards downstream investments, companies have now been classified into only two dategories

6compani eoscomralence dby foreign i nvest oandsodntroled dy lddmro mpani e

residentso. The ea@airhvesticnag egomp amit é sadd 6 bd o rat a nign g

oper ati ng hasdeep eemadvedsldvestment by any intermediate comphith is owned and/or
controlled by norresident entities would be considered as foreign investment for the purpose of sectoral caps
and other conditionalities.
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HISTORY AND MAIN OBJ ECTS

Our Company was incorporated as a public limited companjaanary 30, 1997 with itegistered office at
Chennai andcommenced business activities Babruary 131997. IDFC was conceptualised to lead private
capital to commercially viablmfrastructure projects. Towards this objective, IDFC would nurture anelaje
bankableprojects and create innovatiwestruments that unbundle and mitigate the risks for investors in the
infrastructure secto . | DFCOs r ol eexistigg institutiorss amd@rtakéngniefragtructure financing
with focus on strengthengnmarket mechanisms where thesere evolving or had failed to develop. IDFC also
works closely with the GOI and the state gmyments on conceptualiziragd formulating policies that would

be conducive for private sector participation in the infrastrucectos.

Main objects of the Company:
Our main objects as contained in our Memorandum of Association are:

1. To carry on the business of acting as a specialised financial institution for the purpose of developing
and provisiorof wide range of financial pducts and services for the purpose of and in relation to the
development ancstablishment of infrastructure projects and facilities in India, including without
limitation provision of various kind®f guarantees and various kinds of credit enhancemaht an
refinancing assurance including market making or provigibiquidity support of various kinds,
development, encouragement and pagstiion in securities market foinfrastructure financing,
development and implementation of various opportunities secttemes for domestic savets
participate in infrastructure development, mobilising capital from domestic and foreign investors
including insurancand pension funds and from other financial investors and the management thereof.

2. To carry on the businesd arranging or providing financial assistanndependently or in association
with any person, Government or any other agencies, whether incorporated or not, in the form of
lending or advancing mondyy way of a loan (including lonterm loan), working gaital finance,
overdraft, cash credit, refinance or in any otteem, whether with or without security to institutions,
banks, bodies corporate (whether or not incorporated), fisssociations authorities, bodies, trusts,
agencies, societies or any atherson or persons engaged in or in conneatibh either directly or
indirectly and whether wholly or in part, for the purposes of infrastructure developmentowork
providing infrastructure facility or engaged in infrastructure activities, which ahelide work or
facility or providing of services in relation to or in connection with setting up, development,
construction, operation, maintenanoedernisation, expansion and improvement of any infrastructure
project or facility including roads, highws, railways,airways, waterways, ports, transport systems,
bridges, telecommunication and other communication systems, systermgeneration or storage or
transmission or distribution of power, irrigation and irrigation systems, seweveger supply,
sanitation, health, tourism, education, oil & gas (excluding exploration), food and agriculture
infrastructureand setting up of industrial areas.

3. To carry on the business of providing, whether in India or abroad, guarantees and counter guarantees,
letters of credit, indemnities and other form of credit enhancements to companies engaged in
development or financing offrastructure work or activity, whether by way of personal covenant or
by mortgaging or charging all or any parttbé undertaking, propegrior assets of the compartygth
present and future, wherer situatd or in any othermanner and in particular to guarantee the
payment of any principal moneys, interests or other moneys securedpayaile under contracts,
obligations, debentures, basnddebenture stocks, mortgages, charges, repayment of aqapitalys
and the payments of dividends in respect of stocks and shares or the performance of any other
obligationsby such companies.

4, To mobilise capital from financial investors and to manage itivestment of such funds in
infrastructure projects.

5. To carry on the business of negotiating loans and advances of all nature, to formulate schemes for the
purpose ofmobilisation of resources and extension of credit for infrastructure developmerttgroje
and to act as underwriters tbe issue of stocks, shares, bonds, debentures and security of every
description of companies engaged wholly opart in the development or financing of infrastructure
development work or activity.
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10.

To promote the devepment of primary and secondary market for shams securities of various

kinds including equity, debt, quasi equity, subordinated debt, derivatives and such other securities as
may be permissible, issued bgmpanies engaged in infrastructure developmemk or projects and

to provide assistance in placement of shared securities by such companies with foreign and local
investors, to subscribe to the shares and securities lmingd by them and to generally do all
activities and enter into all kinas financial arrangements so as to enabtilising of funds by such
companies and ensuring liquidity for the investors investing in shares and sedssitied by such
companies.

To carry on all or any of the business of producers, manufacturersatggaesuppliers, distributors,
transformers, converters, transmitters, processors, developerss,gpooeurers, carriers and dealers in
electricity, all forms of energy and any such products angrbglucts derived from such business
including withoutlimitation, steam, fuels, ash, conversion of ash into bricks and any product derived
from or connected with any other form of energy, including, without limitation to conventional sources
such as heat, thermdlydel and/or from norconventional sourcesush as tidal wave, wind, solar,
geothermal, biological, biogas and CBM or any of the business of purchasers, creators, generators,
manufacturers, producers, procurers, suppliers, distributors, converters, processors, developers, storers,
carriers and deals in, design or otherwise acquire to use, sell or transfer or otherwise dispose of
electricity, steam, oil, gas, hydro or tidal, water, wind, solar, hydrocarbon fuels, fuel handling
equipments and machinery and fuel handling facilities thereto and athygsr byproducts derived

from any such business (including without limitation distillate fuel oil and natural gas whether in
liquified or vaporized form), or other energy of every kind and description and stoves, cookers,
heaters, geysers, biogas, fgfangas and steam turbines, boilers, generators, alternators, diesel
generating sets and other energy devices and appliances of every kind and description.

To provide, develop, own, maintain, operate, instruct, execute, carry out, improve, construgt, repa
work, administer, manage, control, transfer on a Build, Operate and Transfer (BOT), or Build, Own,
Operate and Transfer (BOOT) or Build, Operate, Lease and Transfer (BOLT) basis or otherwise, make
tenders, apply or bid for, acquire, transfer to opegatompanies in the infrastructure sector, any
infrastructure facilities in India or abroad, including but not limited to power, roads, bridges, airports,
ports, waterways rail system, highway projects, water supply projects, pipelines, sanitation and
sewerage systems, telecommunication facilities, IT parks, urban infrastructure, housing projects,
industrial parks, commercial real estate projects, tourism, healthcare, education, oil and gas, retalil
logistics, Special Economic Zone (SEZ), mining, warehgufeories, godowns, water treatment
systems, solid waste management systems, steel, cement, other works or convenience of public or
private utility involving public or private financial participation, either directly or through any
subsidiary or group copany, and to carry out the business on contractual basis, assign, convey,
transfer, lease, auction, sell, the right to collect any rent, toll, compensation, charges or either income
from infrastructure projects undertaken by the Company either indiwdaelés joint venture, with

any other company/ firm/ individual/ consultant, whether in India or abroad.

To carry on the business of arranging or providing financial assistance independently or in association
with anyperson in India or abroad, Governmentany other agencies, whether incorporated or not, in

the form of lending or advancing money by way of a loan (including long term loan), working capital
finance, overdraft, cash credit, refinancing, equity or gegsity financing or in any other form,
whether with or without security to institution, banks, bodies corporate (whether or not incorporated),
firms, associations authorities, bodies, trusts, agencies, societies or any other person or persons,
engaged in the business of infrastructure of matyire or kind whatsoever, including those referred to

in the main Object Clause, retail business, media and entertainment business, equipment manufacturer
of any kind, exploration of oil and gas, steel, cement, mining activities and in search, production,
refining, processing etc. of coal, tin, ore, oil or other minerals ferrous and non ferrous or their
products, ceproducts, byproducts, alloy and derivatives thereof.

To carry on the business of arranging or providing financial assistance independémthssociation

with any person, Government or any other agencies in India or abroad, whether incorporated or not, in
the form of lending or advancing money by way of a loan (including long term loan), working capital
finance, overdraft, case credit, irefncing, equity or quasquity financing or in any other form,
whether with owithout security to institution, banks, bodies corporate (whether or not incorporated),
firms, associations authorities, bodies, trusts, agencies, societies or any othar quergp@rsons,
engaged in the business of retail logistics, SEZ, media, broadcasting, telecasting, relaying, transmitting
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or distributing in any manner, any audio, video or other programmers or software, communication and
dubbing, recording, selling thersa in any form.

11. To act, whether in India or abroad, as Asset Management Company and/or Trustees for any type of
investment funds, mutual funds and for that purpose to set up, promote, sponsor, settle and execute
trusts, devise and manage various scleefoe raising funds in any manner from persons, bodies
corporate, Trusts, Societies, Association of persons and to deploy, whether in India or abroad, funds
raised and earn reasonable returns on their investments and to deal with, engage in and dharry out a
other functions, incidentaheretoand such other activities as may be approved by the Securities and
Exchange Board of India and/or other regulatory authorities and to undertake and carry on the
functions, duties, activities and business of Asset lament Company and/or Trustees and to
undertake and execute trusts of all kinds, whether public or private, including declaring the company
itself as an Asset Management Company and/or Trustees in India or abroad and to carry out business
of formulating, marketing, raising funds, plans and schemes, including mutual funds schemes, and to
arrange for the sale, redemption, cancellation, revocation of the units and to distribute the proceeds
thereof among the other unit holders or investors, beneficiarieli peraons entitled to the same
periodically or otherwise in furtherance of any trust directions, discretion or other obligation or
permission and generally to carry on what is usually known as trustee business and in particular and
without limiting the geerality of above, to act as Trustees.

12. To carry on business of finance and investment broking, underwritinguraldrwriting and as
consultants for and to purchase, acquire, hold, sell, buy, invest, trade, exchange, deal, barter, borrow,
lend, guaranteegive comfort for pledge, hypothecate, charge and deal in investment instruments of all
kinds and types whether securities or not including shares, stocks, debentures, bonds, cumulative
convertible preference shares, certificates of deposits, commeagialsy participation certificates,
other securities by original subscriptia@gupons warrants, options and such other derivatives, and
other mutual funds or any other securities issued by the Companies, Governments, Corporations, Co
operatives, Firms, Tists, Societies, Authorities, whether situated in India or abroad, and to carry on
financial operations of all kinds including credit rating, bougltt deals placement of shares,
hedging. Also, to carry on the business of portfolio management serviezshait Bankers and
Advisors on all aspects of Corporate Financial and Commercial matters, whether in India or abroad.

The main objects clause and the objects incidental or ancillary to the main objects of our Memorandum of
Associationenable us to undexke our existing activities and the activities for which the funds are being raised
through this Issue.

Material Agreements

Other than the agreements in relation to this Issue, the Company has not entered into material agreements which
are not in the ofidary course of business.
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OUR MANAGEMENT
Board of Directors

Under our Articles of Association, unless otherwise determined at a general meeting, we cannot have more than
15 Directors and our Board shall include one -e@acutive Chairman, four whotame/executive Directors
(including the Managing Director), five independent Directors, two Directors nominated by the GOI, three
Directors nominated by the nomination committee of our Board from the panel of hames proposed by the
Domestic Institutions anthe Foreign Investors.

The following table sets forth details regarding the Board as on the date Sh#tidProspectus

Name Designation Other Directorships
Deepak S. Parekh Non-Executive Chairman |e Airports Authority of India
. Bharat Bijlee Limited
DIN: 00009078 . Borax Morarji Limited®
. Castrol India Limited
Address: Ramon House, 169 Backb N Exide Industries Limite®
Reclamation, Mumbai 40020 o GlaxoSmithKline

Pharmaceuticals Limited

. HDFC Asset Manageme
Company Limied

. HDFC ERGO Genere
Insurance Company Limited

. HDFC Standard Life Insuran
Company Limited

Occupation:Professional

. Hindustan  Oil  Exploratio
Company Limited

. Hindustan Unilever Limited

o Housing Development Finan
Corporation Limited

. Indian Institute for Huma
Settlement?®

. Mahindra & Mahindra Limited

. Siemens Limited

. The Indian Hotels Compar
Limited

. Lafarge India Private Limited

. WNS Global Services Priva
Limited

. Zodiac  Clothing Compan
Limited®

o GIC Special Investments H

Ltd 7 Singapore
. DP World Limited

Bimal Julka Non-Executive Director| e Security Printing and Mintin
nominee of Government Corporation of India Limited
DIN: 03172733 India . National Skill Developmer
Corporatiotf’

Address: D-1/89, Rabindra Nagar, Ne
Delhii 110 003

Occupation:Service

S. S. Kol Non-Executive Director| e Ahluwalia Contracts (Indig
nominee of Government Limited
DIN: 00169907 India . Maharashtra Airpof
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Name Designation Other Directorships
Address: S-376, ! Floor, Development Company Limitk
Pancleel Park, New Delhi 110 017 . MBL Infrastructure Company
Limited
Occupation:Professional . SME Rating Agency of Indi
Limited
. PTC India Financial Service
Limited
. Aria Hotels and Consultan
Services Private Limited
. SV Creditline Private Limited
. ACB (India) Limited
o Trimax IT Infrastructure &
Services Limited
Abdul Rahim Abu Bakar ® Non-Executive  Director| e UrbanTransitPte Limited
nominee of  Domesti
DIN: 02436358 Institutions and Foreig
Investors
Address: 45, Jalan Phase 5, Tam
Melawati, Kuala Lumpur, Malays
53100.
Occupation:Professional
Dimitris Tsitsiragos Non-Executive Director| Nil
nominee  of  Domesti
DIN: 02612228 Institutions and Foreig
Investors
Address: International Financ
Corporation, 2121 Pennsylvania Aven
NW, Washington DC 20433, USA
Occupation:Company Executive
S. H.Khan Independent Director . Apollo Health Street Limited
. Bajaj Allianz General Insurang
DIN: 00006170 Company Limited
. Bajaj Allianz Life Insurance
Address: Flat No. 181, 19" Floor, Company Limited
Antariksha Co-op. Housing Society . Bajaj Auto Limited
95/96, K_akaaheb. Gadg|l Marg ° Bajaj Finserv Limited
Prabhadevi, Mumbai 400 025 . Bajaj Holdings & Investmer
. _ Limited
Occupation:Professional . ITC Limited
. J M Financial Ass€g
Reconstruction Compar
Private Limited
Gautam Kaji Independent Director . Cabot Corporation Inc.
. Centennial Group Inc.
DIN: 02333127 . Emerging Markets Forum
o IDFC Private Equity Compar

Address: 7222 Fam Meadow CourtMc
Lean VA 22101USA

Occupation:Professional

Limited
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Name

Designation

Other Directorships

Donald Peck
DIN: 00140734

Address: Flat No.314, 8 Dean Ryle
London SW1P 4DA, United Kingdom

Occupation:Professional

Independent Director

Bhartiya Samruddhi Finan
Limited
Dalmia Bharat Enterprise
Limited

Rural Shores Business Servi
Private Limited

Shardul Shroff
DIN: 00009379

Address:S-270, Greater Kigashi Part 2
New Delhi 110 @8

Occupation:Professional

Independent Director

Amarchand Mangalda
Properties Private Limited
Amarchand Towers Proper
Holdings Private Limited
Ashok Leyland Limited

Baghbaan Properties (
Limited

DE Shaw India Advisor
Services Private Limited
Hindustan Media Venture
Limited

Jindal Power Limited

Jubilant Life Sciences Limite
(formerly known as Jubilant
Organosys Limited)

PSNSS Propertig®) Limited
Visa Power Limited

Apollo Tyres Ltd.

Omkar Goswami

DIN: 00004258

Address: E-121, Masjid Moth, Firs
Floor, Greater Kailashi 1ll, New Delhi
110 048

Occupation:Professional

Independent Director

Ambuja Cements Limited
Avantha Power & Infrastructu
Limited

Cairn India Limited

CERG Advisory Privat
Limited

Crompton GreaweLimited

Dr . Reddyds
Limited

DSP BlackRock Investme

Managers Private Limited
Godrej Consumer Produg
Limited

Infosys Technologies Limited
Max India Limited

Max New York Life Insuranc
Company Limited

Rajiv B. Lall

DIN: 00131782

Addres: IDFC Limited, Namar
Chambers, B Floor, G32, GBlock,
Bandra Kurla Complex, Bandra (H
Mumbai 400 051

Occupation:Company Executive

Managing Director
Chief Executive Officer

an

Delhi Integrated MultModal
Transit System Limited
Greatship (India).imited

IDFC  Asset Manageme
Company Limited

IDFC Capital Limited

IDFC Private Equity Compar
Limited

IDFC Project Equity Compar
Limited

IDFC Securities Limited
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Name Designation Other Directorships
. IDFC Trustee Compan
Limited
. National Securities Deposito
Limited
. National Stock Exchange f
India Limited
. Singapore Airport Terming
Services Pte Limited
. IDFC Foundatioff
. Uniquest Infra Ventures Priva
Limited
. Jetpur Somnath  Tollway
Limited
Vikram Limaye Wholetime Director . AssetReconstruction Compar
(India) Limited
DIN: 00488534 . E-Clerx Services Limited
o Human Value Developer
Address: IDFC Limited, Namar Private Limited
Chambers, €32, GBlock, Bandra Kurlg o IDFC Capital Limited
Complex, Bandra (E), Mumbai 400 05 N IDEC  Investment Advisor
) ) Limited
Occupation:Company Executive N IDEC Pansion Fund
Management Company Limite
. IDFC Private Equity Comparn
Limited
. IDFC Project Equity Comparn
Limited
o IDFC Projects Limited
. IDFC Securities Limited
. IDFC Trustee Compan
Limited
. Orbis Capital Limited
. Securities Trading Corporatic
of India Limited
. SharekharLimited
. IDFC  Asset Manageme
Company Limited

Bother directorships are in his capacity as an alternate director.
@Incorporated under Section 25 of the Companies Act.
®Michael Fernandes is the alternate Director to Abdul Rahim Abu Bakar.

Other than Gautam Kaji, Dimitris Tsitsiragos, Abdul Rahim Abu Bakar and Donald Peck, all Directors of the
Company are Indian residents.

Brief Profiles

Deepak S. Parekh aged 66 years, an Indian national, has been a Director since inception and is-the no
executive chairman of our Company. He is a Chartered Accountant by qualification and is a member of the
Institute of Chartered Accountants, England and Wales. He began his career with Ernst & Ernst Management
Consultancy Services and later worked within@lays Bank and Chase Manhattan Bank. Subsequently, he
joined HDFC and has served as its chairman since 1993. He has been associated with various committees set up
by the Government of India. He was conferred the Padma Bhushan by the President of 200&. iHe has

also received a lifetime achievement award by Geafederation of Real Estate Developers Associations of

India, a special award from NDTV and CNN IBN for being part of the team that revived Mahintyfana

Limited, the IMC Juran Quality Medal 2008, Outstanding Business Leader Award of the Year 2008 by CNBC,
NDTV Business Leader of the Year Award2008 and the Priyadarshni Academy Award for his outstanding
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contribution to banking and financial servite2008. Deepak S. Parekh is the Nexecutive Chairman.

Bimal Julka, aged B years, an Indian national, has been a Director since November 8, 2010. He is an Indian
Administrative Services officer and is currently serving as Director General, Curremuastident of Economic
Affairs, Ministry of Finance and Additional SecretaryGovernment of IndiaMinistry of Finance. He has held
several important positions like Resident Commissioner, Government of Madhya Pradesh from April 2009 to
July 2010, as a Jai Secretary, Ministry of Defence from December 2004 to March 2009, Commissioner,
Gwalior Division, Gwalior (Madhya Pradesh) for the period 2Q003, Director, Ministry of Civil Aviation for

the period 1994.998), Private Secretary to Union Minister foutdan Resource Development for the period
19951996), Director, Ministry of Industrial Development. He was awarded fellowship at the Queen Elizabeth
House, Oxford University, UK. He has been nominated as Director liyaliernment of India.

S. S. Kohli aged 6 years, an Indian national, has been a Director since April 27, 2005. He holds a degree in
mechanical engineering and a diploma in industrial finance. He is also a certified associate of the Indian
Institute of Banking. S.S. Kohli has 40 yearsaperience in the banking sector. He has been the chairman and
managing director of the Punjab and Sind Bank and the Punjab National Bank. He has also served as the
chairman and managing director of India Infrastructure Company Limited and has alsceteditmanship of

the Indian Banksd® Association and has chaired severa
Kohli has been nominated as a Director by the Government of India.

Abdul Rahim Abu Bakar, aged 6 years, a Malaysian nationdlas been a Director since July 25, 2007. He
graduated from Brighton College of Technology, United Kingdom, with a B.Sc. (Hons.) in electrical
engineering. He began his career in 1969 with the National Electricity Board. Thereafter, he served with Pernas
Charter Management Sdn Bhd and the Malaysia Mining Corporation Berhad. Subsequently, he worked with
MMC Engineering Services Sdn Bhd. Mr. Bakar served as managing director of MMC Engineering Group
Berhad and Petronas Gas Berhad. He became vice presidieatRidtronas petrochemicals business in 1999. At
present, he is the chairman of UEM Builders Berhad and is also on the board of directors of TIME dotcom
Berhad, Bank Pembangunan Malaysia Berhad, Scomi Engineering Berhad, Global Maritime Ventures Berhad
and Bl Credit & Leasing Berhad. He has been nominated as a Director by the Domestic Institutions and the
Foreign Investors of the Company.

Dimitris Tsitsiragos, aged 8 years, a Greek national, has been a Director since April 30, 2003. He holds a
managementlegree from George Washington University, U.S.A. He joined IFC in 1989. In 2004, he was
appointed the director of global manufacturing and services, the second largest department in IFC. At present,
he is based out of Washington D.C. and manages IFC aperdbr the SoutfAsia region. He has been
nominated as a Director by the Domestic Institutions and the Foreign Investors of the Company.

S.H. Khan,aged By ear s, an I ndian national, has been a Direct
degree in commerce from the University of Bihar. He is also an alumnus of the International Management
Development Institute, Lausanne. For over 20 years, he held senior positions at IDBI, having the responsibility

for promotion, development and financing oflian industry. He was also associated with the promotion of

several capital market institutions and has served as chairman of NSE, NSDL and Credit Analysis and Research
Limited in the past. He has served as a director on the boards of several natimeélfinatitutions including

LIC, GIC, UTI, IFCI, EXIM Bank and SIDBI. Currently, he is an independent director on the boards of several
companies, including ITC Limited, Bajaj Auto Limited and Bajaj Allianz Life Insurance Company Limited.

S.H. Khan is aindependent Director.

Gautam Kaji, aged70 years, a US national, has been a Director since July 22, H@3&as been the managing

director of operations of the World Bank, with responsibility for Africa, East Asia and the Pacific, and South Asia.
Healso ed the World Bankés finance and private sector d
Worl d Bankdéds Operations Committee, which reviews all/l
currently chairman of the Centennial Group, a Vifagton D.C. based advisory firm, chairman of the Advisory

Board of the Emerging Markets Forum and is a member of the boards of several US coGpaméas.Kaji is an

independent Director.

Donald Peck aged S years, a national of the United Kingdom, Heesen a Director/alternate Director since

1999. He has a doctorate in economic history from Oxford University. Mr. Peck was the head of the South
Asian private equity business of CDC and then Actis, based in India for over 12 years. He worked for 10 years
in the emerging markets investment banking division at Lloyds Bank and Morgan Grenfell and for three years in
the capital markets/private equity division at IFC. Donald Peck is an independent Director and was earlier
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nominated as a Director by the Domedtistitutions and the Foreign Investors of the Company.

Shardul Shroff, aged 5 years, an Indian national, has been a Director since December 1, 1997. He holds a
bachel oréds degree in | aw from the Government Law C
Amarchand & Mangaldas & Suresh A. Shroff & Co., an Indian law firks. a corporate attorney for about

three decades, he has extensive experience in areas of infrastructure, projects and project finance, privatisation
and disinvestment, mergers and asdigns, joint ventures, banking and finance, capital markets and
commercial contract$de is also an authority on legal matters related to media law, technology law, policy and
regulatory practices and corporate governahieeis a member of several conttees of theGovernment of

India and has been felicitated with the National Law Day Award in November 2088.2010 edition of

Chambers Asia listed Mr. Shroff as a leading lawyer for banking and mergers and acquisitions. Shardul Shroff is

an independerirector.

Dr. Omkar Goswami, aged 5 years, an Indian national, has been a Director since January 24, 2003. A
professional economist, he obtained a masterbs degre
1978 and a doctorate from the Oxford Wity in 1982. Dr. Goswami is the founder and chairperson of

CERG Advisory Private Limited. He taught and researched economics for 18 years at various universities
including Oxford University, the Delhi School of Economics and Harvard University. Hbemasthe editor of

Business India. He has also served as the chief economist of the Confederation of Indian Industry and has been a
consultant to the World Bank, the International Monetary Fund, ADB and the OECD. He has authored three
books and several regrch papers on various areas such as economics, policy, bankruptcy laws and corporate
finance. Dr. Omkar Goswami is an independent Director.

Dr. Rajiv B. Lall , aged 8 years, an Indian national, has been our managing Director and chief executive officer
since January 10, 2005. He is a graduate of Oxford University and has a doctorate in economics from Columbia
University, New York. He has earlier worked with the Asian Development Bank and the World Bank. Dr. Lall
was executive director and the head ofafsseconomics research at Morgan Stanley, Hong Kong and has also
worked with Warburg Pincus in Hong Kong, Singapore and New York. As a managing director and partner of
Warburg Pincus, Dr. Lall was in charge of private equity investments in the area aidinsarvices across

Asia.

Vikram Limaye,aged 44 year s, an Il ndi an national, i s servin
effect from September 15, 2008. He is a Chartered Accountant and holds a MBA in finance and multinational
management from thé/harton School, University of Pennsylvania. He started his career with Arthur Andersen

LLP. He has over 20 years of experience of working with global investment banks, international commercial

banks and global accounting firms such as Ernst and Youn@itibdnk N.A. He has also worked with Credit

Suisse First Boston, U.S. in a variety of roles including investment banking, capital markets, structured finance

and credit portfolio management.

Michael Fernandes aged 41 years, an Indian national, has laeealternate Director to Mr. Abdul Rahim Abu

Bakar since July 18, 2008. He has obtained his post graduate diploma in management from the Indian Institute
of Management, Kolkata and B.Sc. (Hons) in economics from St Xavier's College, Kolkata. He haasarved
executive director of Nicholas Piramal India Limited. He has 13 years of experience as a consultant and has also
served as a partner at McKinsey and Company.

Relationship with other Directors

None of our Directors are related to one another.

Borrowing Powers of our Directors

Pursuant to a resolution passed by the shareholders of our Company on June 28, 2010, and in accordance with
the provisions of the Companies Act, the Board is authorised to borrow sums of money upon such terms and
conditims and for such purposes as the Board may think fit, provided the aggregate indebtedness of our
Company (i.e., monies to be borrowed, together with the monies already borrowed, apart from temporary loans

obtained from the Co mp eoorge®Bbusmess) khallrnst excerd, at hng given tidne, aa r vy
sum of Rs. 800,000 million.
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Interests of our Directors

All our Directors, including our independent Directors, may be deemed to be interested to the extent of fees, if
any, payable to thenof attending meetings of the Board or a committee thereof, as well as to the extent of other
remuneration and reimbursement of expenses payable to them under our Articles of Association. AH our non
executive Directors are entitled to sitting fees of R0@0 per meeting of the Board or a committee thereof.
The nonexecutive Directors may also be paid remuneration by way of commission or otherwise of pgrto 1
cent.of the net profits. The executive Directors may also be regarded as interested tenhé¢hex they hold

Equity Sharesand any stock options, and to the extent of any dividend payable orEgqudly SharesOur
Directors, including independent Directors, may also be regarded as intereste&dquitgeSharesield by the
companies, firmsrad trust, in which they are interested as directors, members, partners or trustees.

Our Directors, including independent Directors, may also be regarded as interested, to the extent they, their
relatives or the entities in which they are interested eectdirs, members, partners or trustees, are allotted
Bonds.

All Directors may be deemed to be interested in the contracts, agreements/arrangements entered into or to be
entered into by the Company with any company in which they hold directorships omadngrghip firm in
which they are partners as declared in their respective declarations.

Except as ot her wi se s finanhcaldStaiementd RelmtedsParty tTiarsactiassn td url e d
Company has not entered into any contract, agreementsaagaments during the two years preceding the date

of the Shelf Prospectysn which the Directors are interested directly or indirectly and no payments have been
made to them in respect of such contracts, agreements or arrangements.

Shardul Shroff, onef our independent Directors is also a partner in Amarchand & Mangaldas & Suresh A.
Shroff & Co., which provides legal services to us from time to time.

Omkar Goswami, one of our independent Directsrthe founder and chairperson of CERG Advisory Reiva
Limited, which provides advisory services to us from time to time.

Shareholding of Directors
None of the norexecutive Directors holds any Equity Shares or Employee Stock Options in our Company.

The following table sets forth the shareholding @& #xecutive Directors in our Compaay atSeptember 15
2011

Name Number of Equity Shares Percentage (%)
Rajiv B. Lall 2,348,984| 0.16
Vikram Limaye 942,728| 0.06

Remuneration of the Directors

A. Executive Directors
Name of the Remuneration
Director
Rajiv B. Lall Basic Salary:Rs. 0.30 million to Rs. 0.60 million per month
Managing

Perquisites and allowancesin addition to the basic salary, he shall also
entitled to perquisites and allowances including:

Director and
Chief Executive

Officer L
house rent allowance or rent free accommodation in lieu thereof;

house maintenance allowance;

variable pay/performance linked incentives;
conveyance allowance;

medical reimbursement;

leave travel allowance;
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Name of the
Director

Remuneration

special allowance;

use of company car for offial purposes;
telephone at residence; and
contribution to provident fund, superannuation fund and paymen
gratuity

and such other perquisites and allowances in accordance with the rules
Company or as may be agreed by the Board of Directdrishvwierm shall deeme
to include any committee including the compensation committee or any
committee thereof constituted/ to be constituted by the Board to exerci
powers, with Dr. Rajiv B. Lall from time to time.

The Board of Directors has beauthorised by the shareholders through resolu
dated July 20, 2009 to decide the remuneration (salary, perquisites and
payable to Dr. Rajiv B. Lall within the terms mentioned above.

In any financial year if the Company has no profits or inadexjyprofits, the
Company will pay remuneration by way of salary, perquisites and allowang
specified above as minimum remuneration subject to the requisite approval
Central Government.

Vikram Limaye
Wholetime
Director

Basic Salary:Rs. 0.30 rilion to Rs. 0.60 million per month.

Perquisites and allowancesln addition to the salary, he shall also be entitleg
perquisites and allowances like:

. house rent allowance or rent free furnished accommodation in
thereof;

house maintenance allonee;

variable pay/ performance linked incentives;

conveyance allowance;

medical reimbursement;

leave travel allowance;

special allowance;

use of company car for official purposes;

telephone at residence; and

contribution to provident fund, superamtion fund and payment ¢
gratuity

and such other perquisites and allowances in accordance with the rules
Company or as may be agreed by the Board of Directors, which term shall d
to include any committee inclhaogi m
Commi tteed thereof constituted/ t
powers, with Vikram Limaye from time to time.

The Board of Directors has been authorised by the shareholders through res
dated July 20, 2009 to decide the remewation (salary, perquisites and bon
payable to Vikram Limaye within the terms mentioned above.

In any financial year if the Company has no profits or inadequate profitg
Company will pay remuneration by way of salary, perquisites and allowang
specified above as minimum remuneration subject to the requisite approval.
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The following table sets forth the details of remuneration paid to the executive Directors during the
year ended March 31, 2011:

(Rs.in million)

Name Salary and Contribution to provident fund and other Total
Perquisites funds
Rajiv B. Lall 43.5 1.3| 448
Vikram 30.2 12| 314
Limaye

Non-Executive Directors

The following table sets forth the details of sitting fees and commission paid to the non executive
Directors durirg the year ended March 31, 2011

(Rs.)
Name Sitting Fees Commission and others Total
Deepak S. Parekh 800,000 2,000,000| 2,800,000
Abdul Rahim Abu - 1,000,000| 1,000,000
Bakar
Dimitris Tsitsiragos - - -
S.H. Khan 640,000 1,400,000 2,040,000
Gautam Kaij 240,000 1,250,000 1,490,000
Donald Peck - 1,150,000| 1,150,000
Shardul Shroff 240,000 1,075,000| 1,315,000
Omkar Goswami 460,000 1,275,000| 1,735,000
S. S. Kohli 360,000 - 360,000
G. C. Chaturvedi - - -
Bimal Julka’ - - -
:*Ceased to be director asNovember 7, 2010.
Appointed with effect from November 8, 2010
Changes in Board during the last three years

Sr. Name Date of Appointment Date of Cessation
No.
1 Arun Ramanathan February 19, 2008 July 20, 2009
2. | Michael Fernandes July 18, 2008 -
3. Vikram Limaye September 15, 2008 -
4. G. C. Chaturvedi July 21, 2009 November 7, 2010
5. Bimal Julka November 8, 2010 -

"Appointed as alternate director to Abdul Rahim Abu Bakar.

Corporate Governance

Our Company is in compliance with the applicable comfmgovernance requirements, including under

the Equity Listing Agreements and the Companies Act. The corporate governance framework is based

on an effective independent Boar d, separation of
management teaand constitution of committees of the Board, as required under law.

Committees of the Board of Directors
The Board has constituted committees of Directors, each of which functions in accordance with the

relevant provisions of the Companies Act andEity Listing Agreements. These include, (i) Audit
Commi ttee, (ii) Nomi nati on Committee; (i) Il nve

78



Committee, and (v) Committee for the issue of infrastructure bonds. The details of these committees
are as fdbws:

Audit committee

The members of the Audit Committee are:
S.H. Khan, Chairman

Shardul Shroff

Omkar Goswami
Gautam Kaji

El

The terms of reference of the Audit Committee are as provided in Clause 49 of the Equity Listing
Agreements, as well as Siem 292A of the Companies Act, including overview of the accounting
systems, correctness of the financial reporting and internal controls of our Company.

Nomination Committee

The members of the Nomination Committee are:
Deepak Parekh, Chairman

Gauam Kaji

Donald Peck
Omkar Goswami

PP

The Nomination Committee assists the Board in the appointment of new Board members, and other
related matters like succession planning.

Il nvestorsod6 Grievance Committee

The membersofthenvest or s6 Gtreeasevance Commi-t

1. S.H. Khan, Chairman

2. Deepak Parekh

3. Omkar Goswami

4, Rajiv Lall

The terms of reference of the I nvestorsd Grievan
relating to redressing sharehol der ®roof shaned,/nanr i nv e s

receipt of balance sheet, nogceipt of declared dividend, duplicate share certificates and
dematerialisation or rematerialisation of shares.

Compensation Committee
The members of the Compensation Committee are:

Omkar Goswami, Chanan
S.S. Kohli

S.H. Khan

Shardul Shroff

Donald Peck

agrwNPE

The Compensation Committee recommends to the Board the compensation terms efiméhole
Directors and senior management personnel.

The Company has set up a risk management committee in accordancthewiipplicable RBI
regulations.
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E. Committee for issue of Infrastructure Bonds
The members of the Committee for issue of Infrastructure Bonds are:

Deepak Parekh, Chairman
Omkar Goswami

Shardul Shroff

Rajiv B. Lall

Vikram Limaye

Mahendra N. Shah

ouklrwnE

The Committee for issue of infrastructure bonds has been constituted to do all such acts, matters, deeds
and things as may be necessary for the purpose of the Issue.

Organization chart

Our Companyds management organization structure is s
RAJIV LALL
Managing Director & CEO
iR Sadashiv Rao Rajeev Uberoi Cherian Thomas
Sunil Kakar Group Head -
Exscutve Direckor Chief Risk Officer Legal & Com pliance €00 Foundation
| Group Chief
Financial Officer
Tapasije Mishra Bmi
—— Group CEQ- IDFC Capital & Principal Advisor and Chief
IDFC Securities Limited Economist
Pradeep Singh i 3
\;aoeg ain[;an I N Gmu:&kng?g;iml c Group H“e:::]-el-s!hn':::' :eso rees
-] naging Director u - Hu u
IDFC Projects IDFC Securities Lim ited
Vinayak Mavinkurve
— G Head - P ct A
Naval Bir Kumar e MK Sinha
—1 Managing Director- President and CEO
IDFC AMC IDFC Project Equity
Sanjay Grewal
— Group Head - Project Satish Mandhana
Chetan Dave Finance _l
Managing Partner
| President & CEOQ IDFC Private Equity
Real Estate Group

Key Managerial Personnel

Sunil Kakar, group chief financial officer, joined the Company on February 15, 2011. Mr. Kakar has over 25
years of experiencencompassing various financial roles and a career that started with Bank of America. Prior
to joining the Company, Mr. Kakar worked for 10 years with Max New York Life Insurance Company as the
chief financial officer, India where he was responsible for strategic planning, investments, treasury, finance and
accounting, budgeting and MIS, regulatory rejmgr and taxation.

M.K. Sinha, president and chief executive officer of IDFC Project Equatyed % years, is a mechanical
engineer from Indian Institute of Technology, Kharagpur and has a management degree from Indian Institute of
Management, AhmedabaBrior to joining us on June 8, 2005, Mr. Sinha was a senior vice president with GE
Energy Financial Services based in Stanford, USA. He has work experience of over 18 years and is an expert in
the field of project finance, corporate finance, investmanking and private equity investments.

Cherian Thomas, group head and chief operating officer of IDFC Foundatged @ years, is a mechanical
engineer from Veermata Jeejabai Technological Institute, Mumbai. He also holds a degree in MMS Finance
from S P Jain Institute of Management. Prior to joining us in 1998, Mr. Thomas was the senior manager
finance at Tata Industries Limited. He has over 23 years of experience in banking and finance with ICICI,
SCICI and Citibank and his areas of expertise inclpigect finance, corporate advisory, project structuring

and resources.
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Sadashiv Rag group chief risk officer, aged15years, has a chemical engineering degree from the Indian
Institute of Technology, Kanpur and has a management degree in financeitmgafiiken the Indian Institute of
Management, Bangalore. His work profile includes managing enterprise, credit, portfolio, market and
environment risk. Prior to joining us in 1997, Mr. Rao was the head of investment banking at Reliance Capital
Limited. He has cumulative work experience of 23 years and is an expert in the field of project finance,
investment banking and advisory services.

Satish Mandhana, managing partner of IDFC Private Equity, agedyears holds a degree in management
from Delhi Universiy and also holds degree in Industrial Engineering from the Indian Institute of Technology
(IIT), Roorkee. He has been with IDFC Private Equity since 2006. Before joining IDFC, he was associated
with CDC Advisors (now Actis) as director. He was also CF@ BHead of Business Strategy at JK Paper for
nearly three years. Mr. Mandhana is a member of working group on Power for Eleventh Plan for the period
20072012 of Gol, and is a founding member of Cleantech Forum in India.

Pradeep Singh vice chairman andhanaging director of IDFC Proje¢taged 9 years, holds a masters degree

in public administration from Harvard University and was a Rotary International Graduate Fellow at Stanford
University, U.S.A. He also holds masters degrees in business admioistati science (Physics). Mr. Singh

has served as chief executive officer of IL&FS Infrastructure Development Corporation Limited, where he
supervised the development of infrastructure projects in public private partnership formats. Mr. Singh has over
30 years of experience in the areas of project development, infrastructure and policy frameworks.

Naval Bir Kumar, president and chief executive officer of IDFC AM&ged & years, holds a degree in
management from the Indian Institute of Management, Kolletd is a graduate in Mathematics from Bombay
University. Mr. Kumar has 20 years of experience in banking, investment banking and asset management
services and has earlier worked at ANZ Grindlays Bank and Standard Chartered Bank.

Tapasije Mishra, groupchief executive officer, investment bankjigoking and researchged 8 years, holds

a degree of management from Narsee Monjee Institute of Management Studies, Mumbai. Mr. Mishra has
earlier worked as deputy manager with DSP Merrill Lynch Limited. Bie d&bout 20 years of experience in
research, corporate finance and investment banking, with DSP Merrill Lynch Limited and IDFC Securities
Limited.

Ritu Anand, principal advisor, chief economjsiged B years, holds a masters degree in economics from the

London School of Economics and a bachelor degree in arts from Wellesley College, Massachusetts and St.
Xavierbds Coll ege, Mumbai . Ms . Anand has served as de
the State Bank of India. She has also workethadead economist at the World Bank, Washington DC, U.S.A.

She has over 33 years of extensive experience in working with banks, multilaterals and regulators in the areas of
economics and policy.

Animesh Kumar, group head, human resources, corporate camgation aged & years, is an economics
graduate and holds a post graduate diploma in human resources from XLRI, Jamshedpur. Mr. Kumar has earlier
worked with ABN AMRO/ Royal Bank of Scotland group, Marico Industries Limited, Thomas Cook (India),
Yes Bankand Standard Chartered Bank. He has over 16 years of extensive experience in managing human
resources in the FMCG, services and banking sectors.

Rajeev Uberoi general counsel argtoup head legal and complianemed 5y ear s, has a master 6
business administration from Management Development Institute, Gurgaon, an LL.B. degree and a PhD in
economics. Mr. Uberoi has earlier worked with Standard Chartered Bank, Citibank, ANZ Grindlays Bank and

the Reserve Bank of India. He has over 30 yearsriexu in financial services and compliance sector.

Naishadh Palejg group chief executive officerjnvestment banking, broking and researcdyged 4 years,

holds a bachelords degree in engineeri ngterfdegreminVeer maf
business administration from K.J. Somaiya Institute of Management, Mumbai. Mr. Paleja has served as an
associate director (sales) with Union Bank of Switzerland. He has more than 17 years of experience in the
financial sector, including inrbking and investment banking.

Vinayak Mavinkurve, group head project financaged 4 years, is an electrical engineer from Veermata
Jijabai Technological Institute and holds a management degree from Narsee Monjee Institute of Management
Studies, MumbaiMr. Mavinkurve manages our energy, steel, cement, commercial and industrial infrastructure
segments which include hotels, hospitals, healthcare, real estate across infrastructure equity, debt and advisory
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services.

Sanjay Grewal, group head project fimee aged 4 years, holds a masters degree of business administration in
international business from the University of Hartford and a bachelor degree of commerce in accounting. Mr.
Grewal has served as principal investment officer with the Internationshfic e Cor por ati on, dir
project and structured trade finance group in Hong Kong and New York, and an associate with the investment
banking division of Lehman Brothers in Hong Kong. He has 18 years of experience in international finance and

the infrastructure sector.

Chetan Dave,president and chief executive officer of real estate investments, 8gedirs, holds a diploma in

architecture from Centre for Environment Planning and Technology, Ahmedabad, masters degree in architecture
andurbad esi gn from Washington University, St . Loui s, US
administration from Columbia Business School, New York. Mr. Dave was the founding managing director and

chief executive officer of Sun Apollo Real Estate Advs Private Limited. He has more than 19 years of
experience in the real estate sector including private equity, investments, development and design.

Shareholding of key managerial personnel

The key managerial personnel hold Equity Shares of the Congrahjave been granted stock options as per
the Employee Stock Options Schemes of the Company.

Interest of Key Managerial Personnel

Except as stated in the section entitfifdnancial Statements Related Party Transactianbeginning on page

F-1, and tothe extent of their shareholding (and holding of stock options, as may be applicable) in our
Company, and remuneration or benefits to which they are entitled as per the terms of their appointment and
reimbursement of expenses incurred by them intheardiy cour se of business, our Cc
personnel do not have any other interest in our Company. The key managerial personnel may also be deemed to

be interested in the Company to the extent they or their relatives are allotted Bondssnehe Is

Payment or Benefit to Officers of our Company

No officer or other employee of our Company is entitled to any benefit upon termination of his employment in
our Company, other than statutory benefits such as provident fund and gratuity.

The Company dopted its employee stock purchase scheme in 2005. Pursuant to the resolution passed by
shareholders of the Company dated August 2, 2006, the Company has adopted the ESOS 2007, for the benefit of
t he Company@usbsaddariitess 6 e mp |1p 20é1e 20,750,A%optians remdiaed c h 3
outstanding. The ESOS 2007 was modified pursuant to the approval of the shareholders at the annual general
meeting held on July 18, 2008.
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OUR SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE CO MPANIES

The following is the Ist of Subsidiaries of theCompany:.

1. Domestic Subsidiaries:
() Dheeru Powergen Limited
(ii) IDFC AMC Trustee Company Limited

(iii) IDFC Asset Management Company Limited

(iv) IDFC Capital Limited

(v) IDFC Finance Limited

(vi) IDFC Investment Advisors Limited

(vii) IDFC Pension Fund Magament Company Limited
(viii) IDFC PPP Trusteeship Company Limited

(ix) IDFC Private Equity Company Limited

(x) IDFC Project Equity Company Limited

(xi) IDFC Projects Limited

(xii) IDFC Securities Limited

(xiii) IDFC Distribution Company Limitedformerly IDFG-SSKI Stock Broking Limited)
(xiv)  IDFC Trustee Company Limited

(xv) India Infrastructure Initiative Trust

(xvi) India PPP Capacity Building Trust

(xvii)  IDFC Foundation (Section 25 Company)

2. Foreign Subsidiaries:
0] IDFC Capital (Singapore) Pte. Ltd.
(i) IDFC General Partners Limited

(iii) IDFC Fund of Funds Limited

(iv) IDFC Capital (USA) Inc.

(v) IDFC Investment Managers (Mauritius) Limited

Emerging Markets Private Equity Fund LP is a limited partnership registered in Guernsey.

The following is the list of Associates of th€ompany:

® Feedback Ventures Private Limited
(i) Jetpur Somnath Tollways Limited

The following is the list of joint venture companies of th&Company:

1. Delhi Integrated MultiModal Transit System Limited
2. Infrastructure Development Corporation (Karnataka) Limited
3. Uttarakhand Infrastructure Development Gamy Limited
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STOCK MARKET DATA FO R EQUITY SHARES AND DEBENTURES OF THE COMPANY
Equity Shares
TheCompang s Equity Shares are | i €Compahp snshaee8B8S&randc
traded on the BSE and NSE, stock market data has been giparately for each of these Stock

Exchanges

The high and low closing prices recorded on the BSE and iNfiEg the lastthree years and the
number of Equity Shares traded on the days the high and low prices were recorded are stated below.

NSE
Year ended | High | Dateof High Volume on Low Date of Volume on Average
March 31 (Rs) date of high (Rs) Low date of low | price for
(no. of shares) (no. of shares) | the year
(Rs)
2011 218.25| November 8, 5,843,845| 115.45| February 19,644,495 17372
2010 9, 2011
2010 178.00| November 18 11,574,838 57.60| April 1, 9,071,380 139.81
2009 2010
2009 180.70| May 2, 2008 7,602,559 44.80| March 12 10,650,948 90.52
2009
Source:www.nseindia.com
The average price has been computed based on the daily closing pricgitygf &tares.
BSE
Year ended | High | Dateof High Volume on Low Date of Volume on Average
March 31 (Rs) date of high (Rs) Low date of low | price for
(no. of shares) (no. of shares) | the year
(Rs)
2011 218.20| November 8, 964,694 | 115.90| February 2,395,025 173.63
2010 9, 201
2010 177.40 | November 18 2,079,930| 57.55| April 1, 2,375,552 139.76
2009 2010
2009 179.90 | May 2, 2008 2,185,415\ 44.70| March 12 16,117,046 90.53
2009

Source:.www.bseindia.com
The average price has been computed based on the dailygclméte of Equity Shares.

The high and low prices and volume of Equity Shares traded on the respective dates during the last six
months are as follows:

NSE
Month, | High | Date of | Volume on Low | Date of | Volume on Average
Year (Rs.) High date of high (Rs.) low date of low Price for
(No. of Equity (No. of Equity | the month
Shares) Shares) (Rs.)
August | 130.30 | August 8,461,067| 103.25| August 9,330,747 116.47
2011 1, 2011 26,
2011
July 145.00 | July 25, 3,415,855| 122.40| July 29, 16,441,945 136.33
2011 2011 2011
June 142.90 | June 1, 3,544,375| 111.15| June 20, 14,964,286 129.10
2011 2011 2011
May 145.95 | May 2, 7,060,906| 125.50| May 17, 6,628,732 133.82
2011 2011 2011
April 167.20 | April 6, 6,100,726| 143.45| April 9,106,758 157.21
2011 2011 29,
2011
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Month, High | Date of Volume on Low | Date of Volume on Average
Year (Rs.) High date of high (Rs.) low date of low Price for
(No. of Equity (No. of Equity | the month
Shares) Shares) (Rs.)
March | 161.55 | March 10,667,204| 140.35| March 5,576,972 148.65
2011 28, 15,
2011 2011
Source:.www.nseindia.com
The average price has been computed based on the daily closing price of Equity Shares.
BSE
Month, | High | Date of | Volume on Low | Date of | Volume on Average
Year (Rs.) High date of high (Rs.) low date of low Price for
(No. of Equity (No. of Equity | the month
Shares) Shares) (Rs.)
August | 130.35| August 1,627,032| 103.20| August 1,113,744 116.50
2011 1, 2011 26,
2011
July 144.60| July 25, 678,695 122.85| July 29, 1,949,899 136.37
2011 2011 2011
June 142.95| June 1, 414,277| 111.25| June 20, 3,778,111 129.15
2011 2011 2011
May 145.50| May 2, 1,417,201 125.55| May 17, 1,070,004 133.75
2011 2011 2011
April 167.00| April 6, 507,943| 143.70] April 1,478,59 157.26
2011 2011 29,
2011
March 161.50| March 1,128,350/ 140.40| March 926,736 148.61
2011 28, 15,
2011 2011
Source: www.bseindia.com
The average price has been computed based on the daily closing price of Equity Shares.
Debentures

Debt securities issed by the Companyvhich are listed oiNSE, are infrequently tradedith limited
or no volumesConsequentiythere has been no material fluctuatiompiicesor volumesof such listed
debt securitiesThelong term infrastructure bonds having benefitsam8ectiorBOCCFof the Income
Tax Act, 1961 issued by the Company during the financial year-20Have been listed on the NSE
and the BSE. There has been no tradimguch bondssince their listing since there is #ck-in
requirement ofminimum5 yeas.
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1.

DESCRIPTION OF CERTAIN INDEBTEDNESS

The statement aftandalondorrowings of theCompanyas onSeptember 15201 1is provided below

Particulars Amount
(Rs.in million)

Secured Borrowings

Long Term Loans

Debentures (Non Convertible) 250,724.6

Less: Unexpired discount on zero percent debentures (2132.0)
242,598.6

Term Loans

From Banks 79,388.6

From Others 13,9415

Collateralized borrowing and lending obligations 5,548.8

Unsecured Borrowings

Long Term Loans

Subodinated Debt from the Government of India 6,500.0

Short Term Loans

Commercial Paper 27,430.0

Less: Unexpired discount on commercial papers (910.7)
26,519.3

Term Loans

From Others 1,000.0

Total 381,490.8

Note: The exchange rate of R3.84per dollar has been considered for USD Loans based on the RBI
reference rate oseptember 132011.

Setforth below is a brief summary of ostandalondorrowingsaggregatingRs. 384,533.5 million as
of September 132011:

Sr. No. Category of Borrowing Outstanding Amount (Rs. in million)

1. Term loans 66,095.9
2. Nonrconvertible debenturdat face value¥ 250,724.6
3. Commercial Papgfat face valuey 27,430.0
4. Inter-corporate [@posits 1,000.0
5. External commercial borrowings 27,234.2
6. Subordinated debt 6,500.0
7. Collateralized borrowing and lending 5,548.8

obligations

*This includes namortized discount on commercial papeand nonconvertible debentures
aggregating to Rs3,042.7 million.

Trustee Arrangements entered into by theCompany
Debenture Trustee Agreemsent
For the purpose of its various listed bond issuarme a private placement basis, the Company has

executed debenture trustee agreesenth IDBI Trusteeship Services Limited wherein the Company
has appointed IDBI Trusteeship Services Limited as the debenture trustee.
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Security Trustee Agreement

The mpany has availed of credit facilities from various lenders under their respective loan
agreements. The Company has executed a security trustee agreement appointing IDBI Trusteeship
Services Limited as security trustee for the benefit of the lenders.

Searity Agreements entered into by theCompany
Securityfor bonds issued up ttune 302011

The Company for the purpose of securing its existing bandsdebentureand for the benefit of its
bond holdersand debenture holderbas created security by waf a floating charge on a pari passu
basis over receivables of the Company for all its outstanding bemdisiebentureas onJune 30
2011. For the purpose of creating such security, the Company has exseuateitty documentfom
time to timein favou of IDBI Trusteeship Services Limited veh is acting as a debenture trustee for
t he Company 6anddebentare holdepsidseants its debenture trustee agreement

The existing debentures of the Company are also secured by certain immpragiseties of the
Company beingne residential premise Mumbai.

The Bondsshall be secured by the same security as is availatd# toe existingbond holders and

debenture holders of the Company and which is more particularly described in tba setitled

ATer ms ofSeé¢bder i tsywdseerCommmyshall enter into the Debenture Trust Deed,

inter alia, to create security for the Bonds. For furth
thelssueSecur i t yl65 on page

Deed of Hypothecation for borrowings upJone 30, 2011

The Company for the purpose of securing its existing borrowings from various lenders under their
respective loan agreements has created security by way of a floating charge on a pari pasger basis
receivables of the Company for all its outstanding borrowings asio@ 30, 2011For the purpose of

creating such security, the Company has executeds@édypothecatiorfrom time to timein favour

of IDBI Trusteeship Services Limited wnisad i ng as a security trustee f
pursuanthe security trustee agreement.

Services behaviour on existing debt securities, payment of due interest on due dates on term
loans and debt securities

As on the date of thiShelf Prospectyshere has been no defairtpayment of princig or interest on
any term loan and debt security issued byGbenpanyin the past.
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