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through letters dated Septeent28, 2011 and September 28, 2011, respectively. For the purposes of the Issue, the Designated Stock Exchange shall be NSE.
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DEFINITIONS AND ABBREVIATIONS

This Prospectu$ Tranche 3uses certain definitions and abbreviations which, unless the context indicates
or implies otherwise, have the meaning as provided below. References to any legislation, act or regulation
shall be to such term as amended from time to time.

General
Term Desgiption
il ssfultbl®CoO, fi| Infrastructure Development Finance Company Limited

Companyo or
ompanyo

@]

AWeo or fus o0,]| Infrastructure Development Finance Company Limited and its subsidi
iGroupo joint ventures and associates

Company Related Terms

Term Description

Amended and Restated The Amended and Restated Shareholders Agreedseatl May 9, 2004
Shareholders Agreement between the Company, the Domestic Institutions, the Foreign Inve
and certain other entities

Articles/ Articles of Articles of Association of the Company

Association

Auditors Deloitte Haskins & Sells, Chartered Accountants

Board/Board of Directors Board of Directors of the Company or any duly constituted comm
thereof

CompulsorilyConvertible Compulsorily convertible cumulative preference shares of face valy

Cumulative Preference Rs. 100 each

Shares/ CCCPS

Corporate Office Naman Chambers, -82, GBlock, BandraKurla Complex, Bandra (East
Mumbai 400 051, Maharashtra, India

Domestic Institutions Domestic Institutions collectively mean the Indian financial instituti

and entities being IDBI, ICICI, SBI, HDFC, UTland IFCI, so long as
they own Equity Shares of the Company and are parties to the Amg¢
and Restated Sharelders Agreement.

Equity Shares Equity Shares of the Company of face value ofIRsach

ESOS OQur Companybés Employee Stock Op
Stock Option Scheme 2007

Foreign Investors Foreign Investors shall collectively mean floeeign financial institutions

and entities being ADB, International Finance Corporation, IPL, CD(
CDCIH, KHL, BNL, SLAC, SECO and DB, so long as they own Equ
Shares of the Company and are parties to the Amended and Re
Shareholders Agreement

GML Galaxy Mercantiles Limited

IDFC Capital IDFC Capital Limited

IDFC Securities IDFC Securities Limited

Memorandum / Memorandum of Association of the Company

Memorandum of Association

NOIDA New Okhla Industrial Development Authority

Registered Office The registered office of the Company situated at KRM TowRr-I8or,
No. 1, Harrington Road, Chetpet, Chennai 600 031, Tamil Nadu, Indig

RoC Registrar of Companies, Chennai, Tamil Nadu

Issue Related Terms

Term Description
Allotment/ Allot/ Allotted Unless the context otherwise requires, the allotmeifirafiche 3Bonds to
the successful Applicants pursuant to the Issue
Allottee A successful Applicant to whom thiganche 3Bonds, issued in terms th
Shelf Prospectus and Prospedtusranche 3are allotted




Term

Description

Applicant

A Resident Individual or an HUF who applies for issuance ofltiamche
3 Bonds pursuant to the terms of the Shelf Prospectus and Prospe
Tranche 3and tke Application Form

Application Amount

The aggregate value of tAganche 3Bonds applied for, as indicated
the Application Form

Application Form

The form (including revisions thereof) in terms of which the Applic
shall make an offer to subscribette Tranche 3onds and which will be
considered as the application for AllotmentTofinche 3Bonds in terms
of the Shelf Prospectus and the Prospéictlisanche 3

Axis Bank

Axis Bank Limited

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

The bankswhich are clearing members and registered with SEB
Bankers to the Issue with whom the Escrow Account will be openec
in this case being the following banks:
HDFC Bank Limited

ICICI Bank

IDBI Bank Limited

Axis Bank

Indusind Bank

Dhanlaxmi Bank

DBS Bank Limited

ING Vysya Bank

Kotak Mahindra Bank

The details of the Banker to the Issue are provided in the section el
AGener al I nfo2Bmati ono at page

= -8 _—8_8_8_42_4a_2a_-2

Bajaj Capital

Bajaj Capital Limited

Bonds

Long term infrastructure bonds of face value of Rs. 5,000 each, i
nature of secured, redeemable, +womvertible debentures, havir
benefits under section 80CCF of the Income Tax act, 1961, not exce
the Shelf Limit, to be issued, in one or maranches, at par on the terr
contained in the Shelf Prospectus and the respective Tranche Pros
and includes th&ranche 3Bonds.

Bondholder(s)

Any person holding th@ranche 3Bonds and whose name appears on
beneficial owners list provided bydtDepositories or whose name appe
in the Register of Bondholders maintained by the Company

Buyback Amount

The amount specified as the Buyback Amount for the various series
TrancheBonds in the sectionll8ntitl

BuybackDate

The date falling 5 years and one degm the Deemed Date of Allotmen
on which date the Company shall complete the buyback of rdneche 3
Bonds, as more particularly des
Issuei Buyback offranche Bonds o 1d3 page

Buyback Intimation Period

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

Buyback IntimatiorRequest

The letter sent by the Company to endholders intimating them abo
the Buyback of th&@ranche Bonds

Co-Lead Managers

RR Investors, SMC Capitals and Bajaj Capital

Consolidatedlranche 3Bond
Certificate

In case offranche Bonds held in physical form, the certificate issued
the Issier to the Bondholder for the aggregate amount ofTttaache 3
Bonds that are held by such Bondholder

Debenture Trust Deed

Trust deed to be entered into between the Debenture Trustee a
Company within three months from the Issue Closing Date

Debentire Trustee/ Trustee

Trustees for the Bondholders in this case b&D®Bl Trusteeship Service
Limited

Deemed Date of Allotment

The Deemed Date of Allotment for tHeanche 3Bonds shall be the dat
as may be determined by the Board of the Company and notified t
Stock Exchanges

Designated Date

The date on which funds are transferred from the Escrow Account t
Public Issue Account or the Refund Account, as appropsatesequent t(
the execution of documents for the creation of security, following w




Term

Description

the Board of Directors shall Allot th€ranche 3Bonds to the successf
Applicants

Designated Stock Exchange

DSE

The designated stock exchange for the Issue, bbiational Stock
Exchange of India Limited

Dhanlaxmi Bank

Dhanlaxmi Bank Limited

Draft Shelf Prospectus

The draft shelf prospectus dated September 19, 2011 filed by
Company with the Designated Stock Exchange for receiving p
comments, in accordaa with the provisions of SEBI Debt Regulations

Escrow Account Account opened with the Escrow Collection Bank(s) and in whose fa
the Applicants will issue cheques or drafts in respect of the Applic:
Amount when submitting an Application for thieanche 3onds

Escrow Agreement Agreement to be entered into by the Company, the Registrar to the
the Lead Managers, the €ead Managers and the Escrow Collect
Bank(s) for collection of the Application Amounts for tAeanche 3
Bonds issuedoursuant to the terms of the Shelf Prospectus and
Prospectus Tranche 3and where applicable, refunds of the amou
collected from the Applicants on the terms and conditions thereof

Fitch Fitch Ratings India Private Limited

HDFC Bank HDFC Bank Limied

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 offranche 3Bonds of face value of Rs. 5,000 each, in

nature of secured, redeemable, +foomvertible debentures, havir
benefits under section 80CCF of the Income Tax Act not exceedir|
aggregate amount of R37,000.0million

Issue Closing Date

March 30, 2012

Issue Opening Date

March 19 2012

Issue Period The period between the Issue Opening Date and the Issue Closing
inclusive of both days, during which prospective Applicants can su
their Application Forms

JM Financial JM Financial Consultan®rivate Limited

Karvy Karvy Investor Services Limited

Lead Managers

ICICI Securities, JM Financial, Karvy, HDFC Bank and IDFC Capital

Lock-in Period

5 years from the Deemed Date of Allotment

Market Lot OneTranche Bond
Maturity Date 10 years fronthe Deemed Date of Allotment
Notification Notification No. 50/2011.F.N0.178/43/20:B0 (ITA.1) dated Septembe

9, 2011 issued by the Central Board of Direct Taxes

Oversubscription Date

The date on or prior to the Issue Closing Date, on which the aggr
amount of Tranche 3 Bonds subscribed for by the Applicants
determined by the number of applications received by the Company,
offered in terms of the Shelf Prospectus and thasjpectug Tranche 3
exceeds the aggregate amount offtrenche Bonds being offered

Prospectu$ Tranche 1

The prospectus dated November 11, 2011 filed by the Company wit
RoC pursuant to provisions of the SEBI Debt Regulations for issue @
first tranche of the Bonds for an amount not exceeding the Shelf Limit

Prospectu$ Tranche 2

The prospectus dated January 3, 2012 filed by the Company with the
pursuant to provisions of the SEBI Debt Regulations for issue of
second tranche of thBonds for an amount not exceeding Rs. 44,0(
million

Prospectu$ Tranche3

This prospectus datédarch 12, 2012 filed by the Company with the Rg
pursuant to provisions of the SEBI Debt Regulations for issue of
second tranche of the Bondar fan amount not exceeding R3,000.0
million

Public Issue Account

An account opened with the Banker(s) to the Issue to receive monies




Term

Description

the 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 pa}
the Buyback Date or the Maturity Date.

Refund Account

The account opened with the Refund Bank(s), from which refuhasy,
of the whole or part of the Application Amoustiall be made

Refund Bank

Axis Bank Limited

Register of Bondholders

The register of Bondholders maintained by the Issuer in accordance
the provisions of the Companies Act and as npadicularly detailed in
the section entlssuel Relg ifisTteerrmso fo f |
pagell0

Registrar Agreement

Agreement entered into between the Issuer and the Registrar und
terms of which the Registrar has agreed to act aRelgéstrar to the Issue

Registrar to the Issue

Registrar

(¢

Karvy Computershare Private Limited

Resident Individual

An individual who is a person resident in India as defined in the Ing
Tax Act, 1961, as amended

SMC Capitals

SMC Capitals Limited

Secured Assets

Certain receivables of the Company arising out ofnitestments and/o
infrastructure loans and/ or current assets, loans and advance

appearing in the Companyds ashnmoie
particularly described in t hei
Securi tyld7 on page

Secured Obligation

The Face Value of th@&ranche 3Bonds to be issued upon the ter
contained herein together with all interest, costs, charges,

remuneration of Debenture Trustee and expenses payable in r¢
thereof as more particularly de
Issuei Secur i t ylda7m on page

Shelf Limit

The limit up to which the Bonds can be issedthe Financial Year 201
1 2012, beingks.50,000.0 million.

Shelf Prospectus

The shelf prospectus dated September 29, 2011 filed by the Compan
the RoC in accordance with the provisions of SEBI Debt Regulations.

Stock Exchange(s)

The NSE and the BSE

Trading Lot

OneTranche Bond

Tranche Prospectus

Every prospectus, including this Prospedtukranche 3that will be filed
with the RoC in connection with the issue of any tranche of Bonds w
the Shelf Limit, and each such prospectus will be called a Tral
Prosgctus

Tranche 1 Bonds

The Bondsthat were issued andlotted in December, 2011 pursuant
the Prospectus Tranche 1

Tranche 2 Bonds

The Bondghat will be issued andlotted in March, 2012pursuant to ta
Prospectu$ Tranche 2

Tranche 3 Bonds

The Bondsthat will be issued and Allotted pursuant to this Prospeict
Tranche 3

Tripartite Agreements

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

Working Days

All days excluding Saturdays, Sundays and a public holiday in Mumb
at any other payment centre notified in terms of the Negoti
Instruments Act, 1881

Conventional and General Terms o Abbreviations

Term/Abbreviation Description/ Full Form
Companies Act Companies Act, 1956, as amended, unless the context requires other
ADB Asian Development Bank
AGM Annual General Meeting
AMC Asset Management Company




Term/Abbreviation

Description/ Full Form

AS Accounting Standardssued by the ICAI
AUM Asset Under Management

BNL BNL International Investments SA

BOT Build, Operate and Transfer

BSE BSE Limited

CARE Credit Analysis and Research Limited
CBDT Central Board of Direct Taxes

CDCFS CDC Financial Service@Viauritius) Limited
CDCIH CDC Investments Holdings Limited

CDSL Central Depository Services (India) Limited
CRISIL CRISIL Limited

DB Deutsche Asia Pacific Holdings Pte Ltd.
Depositories CDSL and NSDL

Depositories Act Depositories Act, 1996, asnended

DIMTS Delhi Integrated MultiModal Transit Systems Limited

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DRR

Debenture Redemption Reserve

Debt Listing Agreement

The agreement for listingf Tranche 3 Bonds on the Stock Exchanges

DIN

Director Identification Number

Equity Listing Agreement(s)

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

EPS

Earnings Per Share

ERM Enterprise Risk Management

FDI Foreign Direcinvestment

FEMA Foreign Exchange Management Act, 1999

Fll Foreign Institutional Investor (as defined under the SEBI (For

Institutional Investors) Regulations,1995), registered with the SEBI u
applicable laws 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 Affairs (Acting on behal
the Swiss Confederation)

GDP Gross Domestic Product

GIR Number General IndexRegistry Number

Gol or Government Government of India

HDFC Housing Development Finance Corporation Limited

HUF Hindu Undivided Family

ICAI Institute of 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
guidelines

IFCI IFCI Limited

IFRS International Financial Reporting Standards

IND AS Indian Accounting Standards

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

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 bfdia

Mn Million

NBFC Non Banking Finance Company, as defined under applicable Reserve
of India Act, 1934, as amended

NECS National Electronic Clearing System

NPA Non Performing Asset

NSDL National Securities Depository Limited




Term/Abbreviation

Description/ Full Form

NSE

NationalStock 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 India

Rs. or Rupees or Indian The lawful currency of India
Rupees

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

State Secretariat for Economic Affai&yitzerland

SGX-ST Singapore Exchange Securities Trading Limited

SLAC SLAC (Mauritius Holdings) Co. Ltd.

usD United States Dollar

U-Dec Uttarakhand Infrastructure Development Company Limited
UTI-I The administrator of the specified undertakindJoit Trust of India

Technical and Industry Related Terms

Term/Abbreviation

Description/ Full Form

Exposure

Net approvals net of repayments plus defaults of interest, penal intere
liquidated damages, and including funded and-fumded debt andquity

Gross norperforming assets

All assets which are classified as stbndard assets, doubtful and Iq
assets as per the RBI guidelines for NBFCs

Net approvals

Gross approvals net of cancellations

Net interest income

Total interest income net dbtal interest expense and other charges
borrowings

Net nonperforming assets

Gross norperforming assets less provision for sibndard assets
doubtful and loss assets

Net operating income

Operating income as per our Indian GAAP financial statesneless
interest expense

Outstanding disbursements

Gross disbursements net of repayments

Yield

Ratio of interest income to the daily average of interest earning assets
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PRESENTATON OF FINANCIAL INFORMATION AND OTHER INFORMATION

Al 1 references herein to fAlndiad are to the Republi
toh RBlI 06 are to the Reserve Bank of 1 ndia. References
In this Prospectus Tranche 3referenes t o 61 DFC6, the 6Companyd, 6our

I nfrastructure Devel opment Finance Company Limited,
are to Infrastructure Development Finance Company Limited together with its subsjdiainé ventures
and associates.

Currency andUnit of Presentation

In this Prospectus Tranche 3 ref erénce&Rst ®, 6 6l ndi an Rupeesd and
currency ofIndiand references to 6U. S. $ @urrenoydf the Unit&d.Stateo | | ar s
of America.

Financial Data
References to Al ndian GAAPO and AGAAPO are to gener

Unless stated otherwise, the financial data in this Prospeciwanche 3is derived from our audited
standalone and consolidated financial statements, prepared in accordance with Indian GAAP and the
Companies Act. In thi®rospectus Tranche 3 any discrepancies in any table between the total and the
sums of the amounts listed are due to rounding dffdécimals have been rounded off to one decimal
point.

The current financial year of the Company commences on April 1 and ends on March 31 of the next year,
so all references to particular Afi nanediothdrwisg,ear 0, f
are to the 12 months period ended on March 31 of that year.

The degree to which the Indian GAAP financial statements included irfPtbispectus Tranche 3will

provide meaningful informati on i s milarty witke Indian d e pe n d e
accounting practices. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in tisospectus Tranche Fhould accordingly be limited.

INDUSTRY AND MARKET DATA

Information regarding market position, growth rates and other industry data pertaining to our businesses
contained in thisProspectus- Tranche 3consists of estimates based on data reports compiled by
government bodies, professional organizations andystsal data from other external sources and
knowledge of the markets in which we compete. Unless stated otherwise, the statistical information
included in thisProspectus Tranche 3relating 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 and cannot be verified with certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent in aisficah survey. Neither

we nor the Lead Managers or-Cead Managers have independently verified this data and do not make any
representation regarding the accuracy of such data. We take responsibility for accurately reproducing such
information but accepno 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 markédted analyis and estimates, so we have relied on
internally developed estimates. Similarly, while we believe our internal estimates to be reasonable, such
estimates have not been verified by any independent sources and neither we nor the Lead Managers or Co
Lead Mamgers can assure potential investors as to their accuracy.
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FORWARD LOOKING STAT EMENTS

Certain statements contained in tigospectus: Tranche 3that are not statements of historical fact
constitudeokfogwana&at ement s 6 dentify forwarglooking statemants bg e ner al
terminology such as O6aimé, odéanticipated, Obelieveod,
6objectivebd, 6pl anbd, 6potential 6, 6project ér, Opur s
phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are

also forwardlooking statements. All statements regarding our expected financial conditions, results of
operations, business plans and prospact forwareooking statements. These forwdmbking statements

include statements as to our business strategy, revenue and profitability, new business and other matters
discussed in thi®rospectus Tranche 3that are not historical facts. All forwatdoking statements are

subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially

from those contemplated by the relevant forwlamking statement. Important factors that could cause

actual results to ffer materially from our expectations include, among others:

growth prospects of the Indian infrastructure sector and related policy developments;

i general, political, economic, social and business conditions in Indian and other global markets;
i our abilityto successfully implement our strategy, growth and expansion plans;
i competition in the Indian and international markets;
i availability of adequate debt and equity financing at reasonable terms;
i performance of the Indian debt and equity markets;
i changes inaws and regulations applicable to companies in India, including foreign exchange
control regulations in India; and
i other factors discussed in tgospectus Tranche 3 i ncl udi ng wundeRiskt he sec

Factor®8 on IXpage

Additional factors hat could cause actual results, performance or achievements to differ materially include,
but are not | imited to those Basinese ucis egehgfardaedr t he s
looking statements contained in tifisospectus Tranche 3re based on the beliefs of management, as well

as the assumptions made by, and information currently available to, management. Although we believe that
the expectations reflected in such forwérdking statements are reasonable at this time, we cannotass
investors that such expectations will prove to be correct. Given these uncertainties, investors are cautioned
not to place undue reliance on such forwkaking statements. If any of these risks and uncertainties
materialize, or if any of our underhg 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 forwalabking statements attributable to use aexpressly qualified in their
entirety by reference to these cautionary statements.
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RISK FACTORS

You should carefully consider all the information in tRi®spectus Tranche 3 including the risks and

uncert ai

nties described bel ow, and i5@as wwddleas thee c t i

financial statements contained in tiHgospectus Tranche3, before making an investment in the Tran8he
Bonds. The risks andncertainties 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 adverse effect on our business, results of operatiohfinancial 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 value of your investment in, the 3faantscould
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. However, there are certain risk factors whereffect is not

guantifiable 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 the importance of

one risk factor over artber.

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 consequences

to you of an investment in the TranéhBonds.

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 management,
financial markets and investment bankingdaadvisory services, principally relating to the
infrastructure sector in India. Infrastructure financing is characterized by pspecific risks as

well as general risks. These risks are generally beyond our control, and include:

f
f
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political, regulatoryand 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 government 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 products or services that the project,
when completed siexpected 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, oil and natural gas;

unavailability of finarcing at favourable terms, or at all;

potential defaults under financing arrangements with our lenders and investors;
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i potential defaults under financing arrangements with our borrowers or the failure of third
parties to perform their contractuatbligations;

i emergence of strong or large competitors eligible for benefits that we are not eligible for;
1 adverse developments in the overall economic environment in India;
i adverse liquidity, interest rate or currency exchange rate fluctuations or chianges

financial or tax regulations; and

i 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 exént 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
conditioncould be adversely affected.

The private infrastruct ure 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 pédly growing sector in India, we believe that the further

devel opment of Il ndi ads infrastructure i s depe
implementation of programs and policies that facilitate and encourage private sector investment in
infrastructue. 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 continued support from stable xgretienced 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,
transparency, effective dispute resolatiand more efficient and cesffective 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 growth of the Indian economy. Many sffeciics

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 in the policies relating to sectors, in wicintend 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 technology, other
sectors such as watendh 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 charge or at a low charge to consumers, thie gfotlve
infrastructure industry wil!/ be affected by con
would be willing to pay or can be induced to pay for infrastructure services. This would depend, to

a large extent, on the quality of services predido 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 in demand for infrastructure
financing, whch in turn could adversely affect our business and operations. If the central and state
governmentso6 initiatives and regulations in the
direction, or if there is any downturn in the macroeconomic enwient in India or in specific

sectors, our business, prospects, results of operations and financial cocwitiorbe adversely

affected.

As part of our growth strategy, we have diversified our business operations to increase the
emphasis on fedbased 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 diversification.

Our business strategy inva@s 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 themerest and feearning aspects of ou
business. Our growth initiatives carry execution risks, and factors that may limit the success of our
growth and diversification include:

1 significant demands on our management as well as our financial, accounting and
operating resources. As we grow andedgsify, 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:;

1 our inability to identify suitable projects in the futunearticularly for our principal
investments, private equity, project equity and infrastructure development businesses.

i our limited experience in these new businesses, which may prevent us from competing
effectively with established and new competitors iesthareas. 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
operations, we will face the risk that someoaf competitors may be more experienced in
or have a deeper understanding of these businesses or have better relationships with
potential clients; and

i diversified business operations may make forecasting revenue and operating results
difficult, which impd r s our ability to manage business
assess our prospects.

If we are unable to overcome these obstacles and are unsuccessful in executing our diversification
and growth strategy, our business, prospects, results of operatibfinancial conditiorcould 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 keep a minimum percentage of total
assets contiuously 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, results of
operations and financial condition coutl be adversely affected.

Our business has grown rapidly since we began operations in 1997. From fiscal 2009 to fiscal
2011, our balance sheet, total income and profit after tax on a consolidated basis increased at a
compounded annual growth rate of 2fef cent., 16.5er cent., and 30er cent., respectively.

We intend to continue to grow our business rapidly, which could place significant demands on our
operational, credit, financial and other internal risk controls. 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 have difficulty obtaining funding on suitable temnsat all. As we are a
systemically important nedeposit accepting NBFC and do not have access to deposits, our
liquidity and profitability are dependent on timely and adequate access to capital, including
borrowings from banks.

Increase in debt would &l 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 be in compliance
under a loan 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 bank to
IFCscannot exceed Bpecified Bpasure Lamedbn)t .o f( tthhee fibank' s cap
per suchb a n lash audited balance sheet. Banks may, however, assume exposures to IFCs up to
200per cent. provided, however, that a bankds ex
is on accounbf 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
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Specified Exposure Limit is in excess of the permitted bank exposure feweB-Cs that are not
IFCs, therestrictions applicable to us may impact our ability to obtain adequate funding from
Indian banks.

Further, our growth also increases the challenges involved in preserving a uniform culture, values
and work environment; andeveloping and improving our internal administrative infrastructure.
Addressing the challenges arising from our growth entails substantial senior level management
time and resources and would put significant demands on our management team and other
resoures. 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 of operations, financial condi¢éind 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 acquisitions and alliances. For instance, we
have in the last few yes 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 letter of intent, memorandum of understanding ocasttvact 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 on
terms acceptable to us, or at all. In particular, agquigition 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 acquisitions will be successful or
that the expected rsttegic 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:

1 outflow of capital as consideration of acquisition and temporary urépiity of capital
for financing operations;

i adverse shoiterm effects on our reported operating results;

=

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

i inheritance of litigation oclaims;

i impact of acquisition financing on our financial position;

i di version of managementds attenti on;

i requirement of prior lender consent for acquisition;

i difficulties assimilating and integrating the processes, controls, facilities and personnel of
theacquired business with our own;

i covenants that may restrict our business, such asomwpete clauses; and

i unanticipated liabilities or contingencies relating to the acquired company or business.

Further, such investments in strategic alliances and atigussmay be longerm in nature and
may not yield returns in the short to medium term. We may from time to time evaluate and change
our strategies related to such investments.

Thus, our inability in managing alliances and acquisitions may have an adugaet on
business, liquidity and results of operations.
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Our access to liquidity is susceptible to adverse conditions in the domestic and global
financial markets.

Since the second half of 2007, the global credit markets have experienced, and maje dontin
experience, significant dislocations and liquidity disruptions, which have originated from the
liquidity disruptions in the United States and the European credit angrsub residential
mortgage markets. During fiscal 2009, we had to operate iguality crunch, especially during
September, October and November 2008, and had fewer opportunities to finance or provide
services to the infrastructure sector, resulting in a consideslalldown in our business activities
during fiscal 2009. These aradher 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 the financial markets, globally as well as in India. Thebe canassurance

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 United States and
other jurisdictions, including India, havmplemented 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 markets is uncertain, and they may not have the
intended ®bilising effects. Furthermore, peamptive 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 reduction in policy rates, may not continue in the futureterd 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 there are changes in statutory
limitations on the amoundf 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 ana tcertain borrowers and if certain assets
become norperforming, the quality of our asset portfolio may be adversely affected.

As of January 31, 2012our three largest sectaise exposures were in the energy,
telecommunications and transportation sec¢tatgch in the aggregate constitut®d.0per centof

our total exposure ofRs. 587,104.7 million, followed by the commercial and industrial
infrastructuresectors, which constitutetl.Oper cent. Additionally, our concentration within these
sectors wasalso significant. Any negative trends or adverse developments in the energy,
transportation, telecommunications and the commercial and industrial infrastructure sectors,
particularly those that may affect our large borrowers, could increase the level-périorming

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 these
sectors and to certain borrowers.

Further, as oflanary 31, 2012, our ten largest single borrowers in the aggregate accounted for
24.4per cent. of our total exposure and our ten largest borrower groups in the aggregate accounted
for 41.7 per cent. of our total exposure. Credit losses on our significagieddorrower and group
exposures could adversely affect our business and financial performance and the price of our
Tranche Bonds.

In addition, at present a majority of our income is in the form of interest income received from our
borrowers. Any defatilby 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 RBl regulations and 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 has been regulated by the RBI as an NBFC saadsgstemically important nateposit
accepting NBFC pursuant to a notification dated December 13, 2006. We are also subject to the
regulations passed by SEBI in respect of certain activities that we carry on. In addition, we are
subject generally to chgaes 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
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financial institution under the Companies Act and by virtue of operating in thestinitture
sector.

In terms of the NotBanking Financial (NofDeposit Accepting or Holding) Companies Prudential

Norms (Reserve Bank) Di r eRrudant@inN®rms ReQulatfods) a® u ra me n
Company was required to change the mannegatifulating 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 to our Company by the RBI.

Further, on June€3, 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 loans (as defined under the Prudential NayoiatiRas),

net owned fundsoRs.3, 000. 0 million or mor e, a minimum cr
credit rating of CRISIL, FITCH, CARE or ICRA or any other accrediting rating agency and a

capital to riskweighted asset ratiof 15.0 per cent (ofvhich tier | capital is over 10.0 per cent). As

an IFC,our 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 for infrastructure lending is 40.0

per cent compared to 25.0 per cent. for an NBFC thatis notan@€r Companyé6s inabi
continue being classified as an IFC may impact our growth and expansion plans by affecting our
competitiveness in relation to our Company6s co

In the event tat 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 cancellation of our registration as an NBFC or TR€ 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 breach of exposure
norms may adversely affect our buess, 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 maintain IFC status. Further, as an IFC, we will
have to constantly monitor our Company6s compl.i
hinder our future plans to diversify into new business lines.

Pursuant to current regulations on prudential norms issued by the RBI, our Company is required to
conply 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 n@empliance, if any, may subject us to regaty 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
regulations and could materially and adversely affect asimness, financial condition and results

of operationsThe RBI is in the process of instituting several changes in regulations applicable to
NBFCs, including increase in riskeights on certain categories of loans for computation of capital
adequacy, in@ase 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 investments in group companies, single party ang grposure 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 lending and treasury operations,
which could cau® 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 volatility in interest rates in our lending operet. Being a nomleposit 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 our control, including
the monetary policies of the RBderegulation 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 a relatively high degree of volatility.
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10.

11.

If interestrates rise we may have greater difficulty in maintaining a low effective cost of funds
compared to our competitors which may have access tadstvdeposit funds. Further, in case our
borrowings are linked to market rates, we may have to pay interebigitea 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 or sharp, we could be adversely
affected by the declinenithe 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 changes in interest rates.

When interest rates declinegvare 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 between our average yield on loans and our awstage ¢

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 reprice
loans, our results may be adversely affected m pleriod 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 such funds elsewhere.

Further, the majority of the loansgqvided by us are lonterm 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 interest income. 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 oour net interest income. We
could face assetiability mismatches, which could affect our liquidity position.

Our assetiability management policy categorizes all interest rate sensitive assets and liabilities
into various time period categories accoglito 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 time period category provides the measure to which
we are eposed 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 development of an addiility mismatch, which could havaen adverse effect on

our business, prospects, results of operations, financial condittbasset quality.

The infrastructure financing industry is becoming increasingly competitive and our growth
will 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 itistisiand 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 resources or balance sheet
sizes than us. Additionally, siacour Company is a netheposit 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 cost of funds. With the growth of our businessgwe ar
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 depend
on various factors including our ability to maintain owvedit 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 loans. This is a significant challenge for us,
as theraare 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 asset management, investment banking
and institutional brkerage 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 greater financing resources than those availablalsm,usome of

our competitors may have greater technical, marketing and other resources and greater experience
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12.

13.

14.

in these businesses. Such competitors also compete with us for management and other human
resources and operational resources and capital.

We make equity investments, which can be volatile and may not be recovered.

As of January 312012, the book value of our quoted equity investments accounte@.Tqver

cent. of our total assets. The value of 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 management of these entities and ebthese investments are unlisted, offering
limited 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.-@fisteor writedowns in

respect of our agty portfolio could adversely affect our business, prospects, results of operations,
financial conditionand asset quality.

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

As of January 312012, our gross and net ngrerforming loans wer&s. 1,483.2million andRs.
964.3million, respectively. These represén8 per cent and.2 per cent. of our total loan assets,
respectively. Our provision for contingencieslod per cent. of total lan assets as danuary 31,

2012 may 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 asgatrtfolio to continue to increase in the future, and we 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-performing assets, our business, prospeets)lts

of operations, financial conditicand asset 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 January 312012, most of our loans were securdebr debt provided on a senior basis
(comprising 99.4er cent. of the value of our outstanding disbursements), we generally have a first
ranking charge on the project assets. For loans provided on a subordinaed/éasnerally have

a second ranking 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 sectiooutd result in a fall in collateral values. 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 value of our collateral in liquidation may be lower than its
book value. Further, a significant portion of our outstanding disbursements were made en a non
recourse or limited recourse basis. With respect to disbursements madeoomnecourse basis,

only the related 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 sporsgenerally 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 takimgdiate action in
bankruptcy foreclosure 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 borroweeditor actions can be further delayed.

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 envigge that for debt amounts &s.100.0million and above, where recovery suits
have been filed by the creditors, lenders constituting at leasp60€ent. of the total number of
lenders and holding more than 7p&r cent. of such debt can decide tortettre the debt and

such a decision would be binding on the remaining lenders. In situations where other lenders
constitute 60.@er cent. of the total number of lenders and own more thanpéb.Gent. of the

debt of a borrower, we could be required bg bther lenders to agree to restructure the debt,

XVi



15.

16.

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 asyndicate of lenders the majority of 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 received 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.

We, as well as infrastructure pects that we finance, have benefited from certain tax regulations
and incentives that accord favourable treatment to infrastructlaged activities. As a
consequence, our operations have been subject to relatively low tax liabilities. In fiscal @009, 2

and 2011, our effective tax rates (net of deferred tax) on a consolidated basis werer 2@19.,
25.7per cent. and 28.1 per cent, respectively, compared to the marginal rate of taxpsr3:&0t.

for fiscal 2009 and fiscal 2010 and 33.2 pertcamfiscal 2011, including applicable 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. Inaddition, 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 regardingakédenefits applicable to us or the
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, infrastructer projects could be considered less 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 and privateand project
equity business is 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 management and private and profgct equi
business is dependent on the total value and composition of assets under our management

( AUMO ) , as our management fees are wusually cal
decrease in the value or composition of AUM will cause a decline in our inaach@rofit. The

AUM may decline 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:

i Declines in the Indian equity markets: The AUM for our equity funds, tmé 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 mariketadia are volatile,
which contributes and will continue to contribute to fluctuations in our AUM.

i Changes in interest rates and defaults: Many of our funds invest in fixed income
securities, including sheterm money market instruments. The valuefiséd income
securities may 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.

1 Redemptions and withdrawals: Clients, in response to market conditions, ineonsist
poor investment performance, 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 naekptice of
redemptions may accelerate rapidly. Most of our equity and balanced/hybrid funds are
openended funds, such that clients can redeem their units any time. Some of our income
and liquid closeeended funds have a short duration, so after feeofi the fund, clients
may choose 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 toigeomonies to such funds.
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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 perceptaf our brand image, reduce 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 leveloifoe iaed

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 entrylaxit loads and the fees 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 @verse effect on our 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 thedetermined percentage that can be charged to the funds
would be met by the AMC. 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 fluetimt a higher
percentage 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 R§. 5,735.0million as onJanuary 31, 2012For more details of these

funds, please see the-Asletcetrinoant ievnet iAtslseed 69MAaunra gBeurse
Exi sting and potenti al investors in omancef unds ¢
and our ability to raise capital for future i n\

continued satisfactory performance. Fiscal 20ditnessed high levels of activity in the
performance of our investment funds with the successful dostia key man event, one new
investment, three follovan investments and eighkits/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 duing the yearlf 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 experissE@hosur
investments as 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 regulataagtion in relation to 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 management, 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 egion to any of our 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 indinpstition or

other factors. If our investment strategies were to go out of favour with our clients, it could
potentially cause our clients to reduce the assets that we manage for them. However, it should be
noted that the clients make firm commitments aad default in payment 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
investor(s). Ournability to formulate new investment strategies or offer new products promptly if
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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 bugimespects,
results of 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 witlinfrastructure development in particular.

We egablished 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 of this
Prospectus Tranche 3we have a majority interest in a company whig setting up a 1,050 MW
coakfired power plant in Chhattisgarh and a 26 per cent. stake in a company which has entered
into a concession agreement with NHAI for the four laning of the J&pomath section of the
NH-8D in Guijarat for a distance stretoh to 127.6 km on a BOT basis. Our 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 with partnersdmetiopers. We

may not havecontrol 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, including the risk that we will not achieve ouctolge 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, results 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 growthplans could be adversely affected.

Our funding equirements 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, contingencies and other factors, some of which are bayoodntrol, 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. Furtherattwerselevelopments in

the Indian credit markets or aduced 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 currently under development in India and ¢thcrease
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 or our internal accruals will be available or suffitienmeet our capital expenditure
requirements.

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

i limitations on our ability to incur additional debt, including as a consequence of
regulatoy and contractual restrictions and
creditworthiness and pursuant to restrictions on incurrence of debt in our existing and
anticipated credit facilities;

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

1 our futureresultsof operations, financial condition and cash flows.

Any inability to raise sufficient capital, or any delays in raising capitalumo our infrastructure
projects could adversely affect our business, prospects, results of operations and financial
condition.
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We are subject to credit, market and liquidity risks, and if any such risks 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 not be able to mitigate effectively our
risk exposures in pcular 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 value of financial instruments caused by changes trpnzeke

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 critical
accounting estimates and the adequacy of our allowancekdn 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 management of credit, market and operational risk is an imponisideration 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 ratings at any time.
For example, one of the rating agencies tadngraded 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 also decide to withdraw their ratings altogether, which may have the same
effect as aeduction 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 market our products, engage in business transactions, lpalticikongerterm and
derivatives transactions, or retain our customers. This, in turn, could reduce our liquidity and
negatively impact our operating results and financial condition.

I n addition, as an | FC,weighted k s.cialasce with she raengs t o
assigned 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 obtain and maintain.

Although we believe that we have adequédk 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 provided for could adversely affect our financial
condition.

As of March 31, 2011, we had consolidated contingent liabilities not provided for of Rs. 23,536.4
million, including Rs. 7,288.9 million of capital commitments and Rs. 12,344.5 million of
financial guarantees. We also had Rs. 1,184.8 million of contifigéiiities as on March 31, 2011
which increased to R4.,070.7million of contingent liabilities on account of income tax disputes

as onJanuary 31, 2012f these contingent liabilities fully materialize, our financial condition
could be adversely affesd. For further details of our contingent liabilities, please see the section
entitled AFinanci al Stlat ement s0 beginning on

Our success is dependent upon our management team and skilled personnel 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 recruit and
retain a sufficient number of suitably skilled personpelticularly 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 diversification strategy with its emphasis
on principal inveshents, loan syndication, institutional brokerage, asset management and
investment banking, and corporate and advisory services, requires highly qualified and skilled
personnel. There is significant competition in India for such personnel, and it mayitatdib

attract, adequately compensate and retain the personnel we need in thé\etdeenot maintain

us

pa

a Akey mano insurance policy. I nability to attr

the loss of key personnel could adversely aftast business, prospects, results of operations and
financial condition.
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Foreign currency lending or borrowing will expose us to fluctuations in foreign exchange
rates.

We are affected by adverse movements in foreign exchange rates to the extent theguaffect
borrowers negatively, which may in turn adversely affect the quality of our exposure to these
borrowers. As oflanuary 312012, we had foreign currency borrowings of U.93%7.5million.

While we currently seek to hedge foreign currency exposuresjrasusiness 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 extent to fluctuations in
foreign currency rates. \olatility inofeign 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, could adversely
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:

1 We are involved in a number of disputes pending with the Income Tax Department with
respect to income tax assessmdatsthe assessment years 199098, 19992000, 2000
2001, 20012002, 20022003, 20022004, 20042005, 20052006, 20062007, 20072008
and 20082009. The aggregate income tax liability in dispute isIR870.7million as on
January 31, 2012.

1 In fiscal 2004 we sanctioned and disbursed a loan of Rs. 300.0 million to Data Access
(I'ndia) Limited (ADAILO) for wuse in connectd.i
As a result of a promoter dispute and a wi
promotes. The High Court of Delhi on November 18, 2005 awarded a winding up order
against DAIL and appointed an official i qui
of DAl L6s assets. As security against the |

However, a group of new investors filed a suit against us seeking to prevent us from selling

DAl L6s shares held by the Company, and the

temporary order preventing us from disposing of our shareholding in DAIL. The nzatter
still pending before the Madras High Court.

On August 26, 2005, the Company filed a recovery application in the Debt Recovery
Tribunal, New Delhi against the guarantors under the loan to DAIL, namely Siddharth Ray
and SPA Enterprises Limited for recoyef an amount aggregating to Rs. 314.1 million.
The Company has filed its evidence in the matter. The recovery application will be taken
up for arguments before the Debt Recovery Tribunal.

In February 2008, the Company filed a recovery application agaid. for recovery of

Rs. 465.40 million in the Debt Recovery Tribunal, New Delhi, where Canara Bank is also
impleaded as a defendant. The Company prayed for issuing of a certificate of recovery in
its favour by the Debt Recovery Tribunal. The final ondeawaited.

i Foll owing Vodafone I nternational Hol di ngs
Telecommunications I nternational Limited
stake in Hutchison Essar Li mi tlecdm WafthtégL o) ,
filed a civil writ petition before the High Court of Delhi alleging breach of the 74 per cent.
sectoral cap for foreign direct investment by Vodafone in HEL. The Government, along
with 21 other entities, including our Company were made regas under this writ
petition. The petitioner has alleged that SMMS Investments Private Limited (which was
held 49 per cent. by the Company, 49 per cent. by IDF and 2 per cent. by SSKI Corporate
Finance Limited (now IDFC Capital Limited)) holds its 54.@ér cent. investment in
Omega Telecom Holdings Private Limited (which in turn held 5.11 per cent. equity interest
in HEL) as a nominee of HTIL. On May 7, 2007, the Ministry of Finance, Government
approved the acquisition of a controlling stake in HEL lnd&fone. 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 notice and granted
liberty to Telecom Watchdog to amend the writ petiti Telecom Watchdog filed writ
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petition involving Vodafone also as a party. The matter is pending.

1 Del hi Gurgaon Super Connectivity Limited (0
dispute arising out of Concession Agreement signed between them for a rgect. pro
NHAI has issued a termination notic&/e have an exposure of approximately Rs. 5,550.0
million on DGSCL. As an affected party, a consortium of lenders including the Company
filed for an injunction and also to direct NHAI to execute escrow agreemedt
substitution agreement. The matter had come up for hearing on March 1, 2012 and a stay
has been granted. Consequently the interim orders are to cont@udkee termination of
the concession agreement has not been given effect to. The matter dsqroMarch 27,
2012 for further hearing.

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

For further detail s, pl easeigae¢i bhe 8saadtDemaeaeht
98.
26. We have debt agreements which contain restrictive covenants, placing limitations on us.

Some debt agreements entered into by the Company contain restrictive covenants including certain
restrictions relating to theliversification of our business. These restrictions may impede the
growth of our business. We have recently secured our outstanding borrowings by a floating charge
over our receivables. Any inability to comply with the provisions of our debt agreemenésand
consequent action taken by our lenders, including an enforcement of the security, may adversely
affect our business, prospects, results of operations and financial condition.

27. Our transition to IND AS reporting could have a material adverse effect on or reported
results of operations or financial condition

On Febrwuary 25, 2011, the Ministry of Corporate
that 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 of this
Prospectus Tranche 3 the MCA has not yet notified the date of implementation of IND AS.
Additionally, IND AS has fundamental differences with IFRS and hence finastagééments

prepared under IND AS may be substantially different from financial statements prepared under

IFRS.

There can be no assurance that the financial condition, results of operations, cash flow or changes
in sharehol der 6s e gnotiappgar roaterially diéfere@ aindgr aNDWAS than | |
under Indian GAAP. As our Company adopts IND AS reporting, it may encounter difficulties in
the ongoing process of implementing and enhancing its management information systems.
Moreover, there is increagjrcompetition for the small number of IND ASperienced accounting
personnel available once Indian companies begin to prepare IND AS financial statements.

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

RISKS RELATING TO THE IN DIAN ECONOMY
28. A slowdown in economic growth in India could cause our business to be adversely affected.

We and most of our subsidiaries are incorporated in India, and substantially all of our assets and
employees are located in India. As a result, we @bahh dependent on prevailing economic
conditions in India and our results of operations are significantly affected by factors influencing
the Indian economy. Any slowdown in economic growth in India could adversely affect us,
including our ability to growour asset portfolio, the quality of our assets, and our ability to
implement our strategy.
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In recent years, India has been one of the fastest growing major economies in the world, recording
a GDP growth rate at factor cost of 8.0 per cent. in 20D8nd8.6 per cent. during the year 2610

11. The current challenges for the economy are high oil and other commaodity prices and inflation,
whi ch f ol | owaenflatidngry ni®lBetary staneenhias the potential to moderate growth.

A slowdown in the rate ofrowth in the Indian economy could result in lower demand for credit
and other financial products and services and higher defaults. Any slowdown in the growth or
negative growth of sectors where we have a relatively higher exposure could adverselypimpact
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
Company6s business.

In recent monthsconsumer and wholesale prices in India have exhibited marked inflationary
trends, with particular increases in the prices of food and crude oil. Inflation measured by the
Wholesale Price Index decreased from 10.4 per cent. at March 31, 2010 to 9.itpat kkrch

31, 2011. Any increased volatility or rate of inflation of global commodity prices, in particular oil

metals and met al products prices, could adverse

counterparties. This may lead to slowdowrthie growth of the infrastructure and related sectors
could adversely impact the Companyds busi ness

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

In fiscal 2010, India imported approximately 159.26 million tonnes of crude oil. Crude oil prices
are volatile and prices have risen in recent years due to a humfaeta® such as the level of
global production and demand and political factors such as war and other conflicts, particularly in
the Middle East. In June 2010, the Government eliminated subsidies on petroleum products, which
will significantly increase therice of gasoline, diesel and kerosene. Any significant increase in oil
prices could adversely affect the Indian economy, including the infrastructure sector, and the
Indian banking and financial system. Prices of other key raw materials, for exampleattand
cement, have also risen in recent years and if the prices of such raw materials approach levels that
project developers deem unviable, this will result in a slowdown in the infrastructure sector and
thereby reduce our business opportunities,fimancial performance and our ability to implement

our strategy. In addition, natural gas is a significant input for infrastructure projects, particularly
those in the energy sector. India has experienced delays in the availability of natural gasaahich h
caused difficulties in these projects. Continued difficulties in obtaining reliable, timely supply of
natural gas could adversely affect some of the projects we finance and could impact the quality of
our asset portfolio and our business, prospectsitsesf operations and financial condition.

Financial instability in other countries could disrupt our business.

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

other countries. Although economic conditionsé&re f f er ent i n each country,

developments in one country can have adverse effects on the economy as a whole, in other
countries, including India. A loss of investor confidence in the financial systems of other emerging
markets may cae volatility in Indian financial markets and indirectly, in the Indian economy in
general. Any worldwide financial instability 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 than expected or if there any significant financial disruption, this could have an
adverse effect on our cost of funding, loan portfoliasibess, prospects, results of operations and
financial condition.

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

The Government has traditionally exercised and coesirta exercise a significant influence over
many aspects of the economy. Since 1991, successive governments have pursued policies of
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economic and financial sector liberalisation and deregulation and encouraged infrastructure
projects. The current Governntenvhich came to power in May 2009, is a coalition of several
political parties. Although the previous Governments had announced 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 change in the Governmentoés polic
banking and finance industry and the infrastructure sector, could affect busitessamomic

conditions in India. This could also adversely affect our business, prospects, results of operations

and financial condition.

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

India has from time to time experienced social and civil unrest and hostilities within itself and with
neighbouring countries. India has also experienced terrorist attacks in some parts of the country. In
November 2008, several coordinated terroristatc k s occurred across Mumba
capital, which resulted in the loss of life, property and business. These hostilities and tensions
and/or the occurrence of similar terrorist attacks have the potential to cause political or economic
instabiity in India and adversely affect our business and future financial performance. Further,

India has also experienced social unrest in some parts of the country. If such tensions occur in

other parts of the country, leading to overall political and econamstability, it could have an

adverse effect on our business, prospects, results of operations and financial condition.

Natural calamities could have a negative impact on the Indian economy and could cause our
business to be adversely affected.

India hasexperienced natural calamities such as earthquakes, floods and drought in the recent past.
The extent and severity of these natural disasters determine their impact on the Indian economy. In
previous years, many parts of India received significantly lems hormal rainfall. As a result, the
agricultural sector recorded minimal growth. Prolonged spells of below normal rainfall in the
country or other natural calamities could have a negative impact on the Indian economy, thereby
affecting our business.

Difficulties faced by other banks, financial institutions or NBFCs or the Indian financial
sector generally could cause 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 institutions have experienced difficulties during recent years particularly in managing
risks associated with their portfolios and matching the durationeaf #ssets and liabilities, and
some ceoperative banks have also faced serious financial and liquidity crises. Any major
difficulty or instability experienced by the Indian financial sector could create adverse market
perception, which in turn could adgety affect our business, prospects, results of operations and
financial condition.

The proposed new taxation system could adversel
price of the Tranche 3Bonds.

In its Union Budget for Fiscal Year 2010, t®vernment proposed two major reforms in Indian

tax laws, namely the goods and services tax and the direct taxes code, which are proposed to be
effective starting 1 April 2011 and 1 April 2012, respectively. Subsequently, in the Union Budget
for Fiscal Yea 2011, the effective date for the goods and services tax has been deferred by one
year. The goods and services tax would replace the indirect taxes on goods and services such as
central excise duty, service tax, customs duty, central sales tax, surahdrgess currently being
collected by the central and state Governments. The direct taxes code was introduced in Parliament
in August 2010. It aims to reduce distortions in tax structure, introduce moderate levels of taxation
and expand the tax base. Tihwle also aims to provide greater tax clarity and stability to investors
who invest in Indian projects and companies. It seems to consolidate and amend laws relating to all
direct taxes like income tax, dividend distribution tax, fringe benefit tax andthwéat and
facilitate voluntary compliance.
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As the taxation system is going to undergo significant overhaul, itstéong effects on the

Company are unclear as of the date of this Prospeditenche 3and there can be no assurance

that such effects wodl no't adversely affect t he Company6s
performance.

RISKS RELATING TO THE TRANCHE 3 BONDS

37.

38.

39.

The Tranche 3Bonds are classified as #fALong Term | nfra
tax benefits under Section 80CCF of the Income Ta&ct up to an amount not exceeding Rs.

20,000 in the year of investment. In the event that your investment in thEranche 3 Bonds

exceeds Rs. 20,000 in the year of investment, you shall be eligible for benefits under Section

80CCF of the Income Tax Act ory for an amount up to Rs. 20,000 in the year of investment.

TheTranche 3Bonds are classified as ALong Term I nfras
terms of Section 80CCF of the Income Tax Act and the Notification. In accordance with Section

80CCF of the Income Tax Act, an amount, not exceeding Rs. 20,000, paid ortetbpmsi

subscription to longerm infrastructure bonds during the previous year relevant to the assessment

year beginning April 01, 2012 shall be deducted in computing the taxable income of a Resident
Individual or HUF. In the event that any Applicant applifor theTranche 3Bonds in excess of

Rs. 20,000 in the year of investment, the aforestated tax benefit shall be available to such
Applicant only to the extent of Rs. 20,000 in the year of investment.

There has been no prior public market for the Tranche 3 Bonds andit may not develop in
the future, and the price of theTranche 3Bonds may be volatile.

The Tranche 3Bonds under this ProspectusTranche 3have no established trading market.
Moreover, theéTranche 3Bonds issued in this Issue are subjecddtadutory lockin for a minimum

period of five years from the date of Allotment. No trading market would exist or be established
for the Tranche 3Bonds issued in this Issue for the LelckPeriod despite th&ranche 3Bonds

being listed on NSE and BSEvénh after the expiry of the Lodk Period, there can be no
assurance that a public market for ffranche 38onds would develop. The proposed tax changes
to the income tax regime by i nDFGJucartaiyonr eossful tt h
extinguigiment of benefits available under Section 80CCF of the Income Tax Act. This may result
in no further issuance of thieranche 3Bonds after DTC is approved by the Government of India.
Although an application has been made to listftteche Bonds on NSEand BSE, there can be

no assurance that an active public market forTitenche 3Bonds 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 of th&ranche 3Bonds can b expected to vary with changes in market and
economic conditions, our financial condition and prospects and other factors that generally
influence market price dfranche Bonds. Such fluctuations may significantly affect the liquidity
and market pricefahe Tranche 3onds, which may trade at a discount to the price at which you
purchase th@ranche Bonds.

Moreover, the price of th€ranche 3Bonds on the NSE and 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, alongvith the tax benefits upon investment, initially 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 the Notification, the Ministryafide

issued terms and conditions required for issuance of long term infrastructure 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 &hgt other company would be issuing
infrastructure bonds in future and that a market for infrastructure bonds would be develop in
future.
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40.

41.

42.

43.

44.

There is no guarantee that thefranche 3 Bonds issued pursuant to this Issue will be listed on
Stock Exchanges in @i mely manner, or at all.

In accordance with Indian law and practice, permissions for listing and trading ®fahehe 3
Bonds issued pursuant to this Issue will not be granted until aftGrédmehe 3Bonds have been
allotted. Approval for listing and ading will require all relevant documents authorising the
issuance offranche 3Bonds to be submitted. There could be a failure or delay in listing the
Tranche Bonds on the Stock Exchanges.

You may not be able to recover, on a timely basis or at all, thieill value of the outstanding
amounts and/or theinterest accrued thereon in connection with theTranche 3Bonds

Our ability to pay interest accrued on fh@nche Bonds and/or the principal amount outstanding
from time to time in connection therewith would be subject to various faatbes,alia, including

our financial condition, profitability and the general economic conditions in India and in the global
finandal markets.

We cannot assure you that we would be able to repay the principal amount outstanding from time
to time on theTranche 3Bonds and/or the interest accrued thereon in a timely manner, or at all.
Although our Company will create appropriate ségtn favour of the Debenture Trustee for the
Bondholders on the assets adequate to ensure 100 per cent. asset coverrforctiee 3Bonds,

the realizable value of the Secured Assets, when liquidated, may be lower than the outstanding

principal and/or mterest accrued thereon in connection with Thanche 3Bonds. 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.

DebentureRe dempti on Reser ve ( iD®Rextenval20Ipat cebhteforcr eat e

the Tranche 3Bonds.

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

18, 2002 specifies thaiBFCs which are registered with the RBI under SectionAbf 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 isstieerefore the Company will be maintaining debeatur
redemption reserve to the extent of 50 per cent of thache 3Bonds issued and the Bondholders
may find it difficult to enforce their interests in the event of or to the extent of a default.

Any downgrading in credit rating of our Tranche 3Bonds may affect our the trading price of
the Tranche 3Bonds.

TheTranche Bonds proposed to be issued under this

| CRA and O6Fitch AAA(ind)dé from Fitch. We cann

downgraded. fie ratings provided by ICRA and Fitch may be suspended, withdrawn or revised at
any time. Any revision or downgrading in the above credit rating may lower the value of the
Tranche3Bonds and may also affect the Companyds

The Tranche 3Bondholders are required to comply with certain lockin requirements.

The Bondholders are required to hold ffirmnche 3Bonds for a minimum period of five years
before they can sell the same or utilise the-bagk option offered by the Companyhis may

lead to a lack of liquidity for the Bondholders during such periods (whether before or after the
expiry of the Lockin Period). Additionally, after the Loek Period, the Company will provide for
buyback of theTranche 3Bonds on the Buyback D& in a manner as prescribed herein below.
Other than on the Buyback Date, no Bondholder will be permitted to require a buyback of the
Tranche Bonds by the Company.

In the event that a Bondholder has not opted for the buyback facility upfront in theakiool
Form or fails to inform the Company during the Buyback Intimation Period of his or her intention
to utilize the buyback facility offered by the Company, sdghnche 3Bonds held by such
Bondholder shall not be bought back by the Company on thédgkyDate. In such a case, a
Bondholder may after the expiry of the LeickPeriod sell or dispose of thoseanche Bonds on

the Stock Exchanges.
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45.

46.

In the event that a Bondholder who has opted for the buyback facility upfront in the Application
Form, failsto inform the Company during the Buyback Intimation Period of his or her intention
not to utilise the buyback facility offered by the Company, slichinche 3Bonds shall be
compulsorily bought back by the Company on the Buyback Date.

Pursuant to the SEBYebt Regulations, th&ranche 3onds can only be traded in dematerialized
form, after the Lockn Period. TheTranche 3Bonds held in physical form cannot be traded even
after the Lockin Period.

Changes ininterestr at es may affect t he€anphe3Bomds.of t he Compa

All securities where a fixed r atTanclefBoids arer est i
subject to price risk. The price of such securities will vary inversely with changes inlipgeva

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 the increasedecrease 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 negati veTranthe®onds. on t he price o

Paymentsmade on theTranche 3Bonds is subordinated to certain tax and other liabilities
preferred by law.

The Tranche 3Bonds will be subordinated to certain liabilities preferred by law such as to claims

of the Government on account of taxes, and certain liabilities incurtbe iordinary course of the
Companyb6s trading or banking transactions. I'n p
winding-u p , the Companyds assets wil |Trabche 3Bondsi | abl e
only after all of those liabilities that rank senior to th&sanche 3Bonds have been paid. In the

event of bankruptcy, liquidation or windingp, there may not be sufficient assets remaining, after

paying amounts relating to these proceedingpaioamounts due on tAganche Bonds.
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THE ISSUE

The Board of Directors, at its meeting held on April 29, 2011 approved the issue of the Bonds, in one or
more tranches, for an amount not exceeding RHOM.0 million for the financial year 202D12. The
Company may issue the Bonds in one or more tranches, subject to the aggregate amount of all such tranches
not exceeding the Shelf Limit for the financial year 2@012. The amount for subsequent traxkhall

not exceed the difference between the Shelf Limit and the aggregate amount raised by issue of Bonds under
the previous tranches.

The first trancTaecheolfBoddhr Bas dss$¢uobeé Ky the Company
the terms set dun the Shelf Prospectus and the Prospettlisanche 1 for an aggregate amount of Rs.
5,3262 million out of the overall limit of Rs. 50,000.0 millio@n January 3, 2012he Companyad filed

the Prospectus Tranche 2 with the ROC, the Stock Exchanges and SEBI in accordance with the SEBI
Debt Regulations for the issue of the Tranche 2 Bonds for an aggregate amount not exceeding Rs. 44,000.0
million. The issue of Tranche 2 Bonds hagened for subscription on January 11, 2012 and was scheduled

to close on February 25, 2012. However, pursuant to the terms of the Prospd@camche 2 and the
resolution passed by the Committee of Directors of the Company on February 23, 2012, nigedeltesdf

the issue of Tranche 2 Bonds was extended by nine (9) days and consequently, the issue of Tranche 2 Bonds
closed for subscription on March 5, 2012. The Company has received approximatély @s5million

from the investors who participatedtime issue of the Tranche 2 Bonds and is in the process of allotting the
Tranche 2 Bonds to the successful investors after finalizing the basis of allotment of the Tranche 2 Bonds in
consultation with the Designated Stock Exchange.

The following is a summary of the issue structure for the issue of Tr&h&wnds, br an amount not
exceeding Rs37,000.0million. Please note that subsequent tranches may have a different structure which
shall be specified by the Company in the respedranche offer documents for such subsequent tranches
of issue of Bonds.

COMMON TERMS FOR ALL SERIES OF THE TRANCHE 3 BONDS

Issuer Infrastructure Development Finance Company Limited
Issue ofTranche 3 Public issue of second tranche of long ténfnastructure bonds of face vall
Bonds of Rs. 5,000 each, in the nature of secured, redeemableconwrrtible

debentures, having benefits under section 80CCF of the Income Tax act
( t Hreanclie 3 Bondsd ) , not e 37Me0Hrdillion, go b&issud at
par on the terms contained in the Shelf Prospectus and this Prospe
Tranches.

Face Value (Rs.) per 5,000
Tranche 3Bond

Issue Price (Rs.) per 5,000
Tranche 3Bond

Minimum Application Two Tranche Bonds and in multiples of orfferanche Bond thereafter.

For the purpose fulfilling the requirement of minimum subscription of
Tranche 3Bonds, an Applicant may choose to apply for fliranche 3Bonds
of the same series or tWiwanche Bonds across different series.

Rating A (1 CRA)frdnAIGRA
AFitch AAA(iIind)od from Fitch

Security First pari passufloating charge over the Secured Assets and first fixad
passu charge over specified immovable properties of the Company
particularly as detailed i Retchiei
pagell?.

Security Cover 1.0 time the outstandintranche Bonds at any point of time.

Listing NSE and BSE

Debenture Trustee IDBI Trusteeship Services Limited

Depositories National Securities Depository Limited and Central Depository Services (I
Limited

Registrar Karvy Computershare Private Limited




Mode of Payment

1. Electronic Clearing Services
2. Atparcheques
3. Demand drafts

Issuance

Dematerialized form or Physical form* as specified by an Applicant in
Application Form.

Lock-in Period

5 years from the Deemed Date of Allotment

Trading

Dematerialized form only following expiry of the Lodk Period

Issue Opening Date

March 19 2012

Issue Closing Date

March 3, 2012

The Issue shall remain open for subscription during banking hours fo
period indicated above, except that the Issue may close on such earlier
extended date as may be decitydthe Board subject to necessary approv|
In the event of an early closure or extension of the Issue, the Company
ensure that notice of the same is provided to the prospective investors tf
newspaper advertisements on or before such earliektended date of Issu
closure

Deemed Date of
Allotment

The Deemed Date of Allotment shall be the date as may be determined
Board of the Company and notified to the Stock Exchangée actual
allotment may occur on a date other than the Deemés dahllotment.

Lead Managers

ICICI Securities, JM Financial, Karvy, HDFC Bank and IDE@pital

Co-Lead Managers

RR Investors, SMC Capitals and Bajaj Capital

Maturity Date

10 years from the Deemed Date of Allotment

Buyback Date

Date falling 5 yearand one day from the Deemed Date of Allotment

Put/Call Option

None

Day Count Convention

Interest shall be computed on a 365 day®ar basis on the principz
outstanding on the Bonds. However, where the interest period (start date
date) includesFebruary 29, interest shall be computed on 366 -dapesar
basis, on the principal outstanding on the Bonds

*In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, the Company will make public issue of the
Tranche 3Bonds in the dematerialised form. However, in terms of Section 8 (1) of the Depositories Act, the
Company, at the request of the Applicants who wish to holddmeche 3Bonds in physical form, will

fulfill such request.

SPECIFIC TERMS FOR EACH SERIES OF TRANCHE 3 BONDS

Series 1 2
Frequency of Interest payment | Annual Cumulative
Face Value perTranche 3Bond | Rs. 5,000 Rs. 5,000
Buyback Facility Yes Yes

Buyback Amount

Rs.5,000per Tranche Bond Rs.7,495per Tranche Bond.

Buyback Intimation Period

The period beginning not befor
nine months prior to the Buybagd
Date and ending not later than s
months prior to the Buyback Dat

The period beginning not befo
nine months prior to the Buybag
Date and ending not later than s
months prior to the Byback Date

Tenor

120 months from the Deeme
Date of Allotment

120 months from the Deeme
Date of Allotment

Interest Rate

8.43% p.a.

N.A.

Maturity Amount

Rs.5,000per Tranche Bond

Rs.11,230per Tranche& Bond

Yield on Maturity

8.4

8.43% compounded annually

Yield on Buyback 8.4 8.43% compounded annually
For various modes of interest payment b i Nahnerasde
Mode of Paym&nto on page

refer



TAX ADJUSTED RATE OF RETURN FOR TRANCHE 3 BONDS

The investment 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
adjusted internal rate of returns (irea x ) RR@ T Aand the TARR on maturity an
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 of TARRsito provide investors with a calculation of the rate of return on their investment in
Tranche3 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 investo

Series Series 1 TranchgBond Series 2 Tranchg& Bond

Face Value per Tranch 5,000 5,000

3Bond (Rs.)

Interest Rate/ Yield orl 8.43%p.a. 8.43% compounded annually

Maturity/Yield on

Buyback (as applicable)

Frequency of Interes Annual Cumulative

Payment

Time to Maturity 10 years from the Deemed Date | 10 years from the Deemed Date
Allotment Allotment

Time to Buyback Date falling five years and one d4q Date falling five years and one da
from the Deemed Date of Allotment| from the Deeme@ate of Allotment

Tax Rate (%) Tax Benefit adjusted rate of return on Maturity (with Tax BenefitsauRs.
20,000 u/s 80CCF of the Income Tax Act, 1961)

10.30 10.11% 9.61%

20.60 12.08% 10.95%

30.90 14.45% 12.50%

Tax Rate (%) Tax Benefit adjusted ratef return on Buyback (with Tax Benefits up Rs.
20,000 u/s 80CCF of the Income Tax Act, 1961)

10.30 11.23% 10.81%

20.60 14.50% 13.54%

30.90 18.39% 16.74%

The TARR is calculated assuming a gross investment 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 innet invested amounfThe aggregate of annual or

cumulative interest coupamd the redemption amount receivable by the inveatoapplicable, discounted

over time divided by such net invested amount leads to the TARRterest received as the TARR Wi

be subject to income tax as further set out in the sectionfiitted at e ment of T&x Benefits

THE TRANCHE 3BONDS ARE CLASSIFI ED AS ALONG TERM | NFRAST
AND ARE BEING 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
APPLICANT 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 WHATSOBR/ER CONSTITUTE FINANCIAL OR TAX
ADVICE OR ANY RECOMMENDATION TO INVEST IN THE TRANCHE 3 BONDS.THE
FIGURES ARE GIVEN AS PER THE PREVAILING RATES OF TAXATION. THE INVESTOR IS



ADVISED TO CONSIDER IN HIS OR HER OWN CASE THE TAX IMPLICATIONS IN RESPECT
OF SUBSCRIPTION TO THE TRANCHE 3 BONDS. INVESTORS MUST CONSULT THEIR TAX
AND FINANCIAL ADVISORS BEFORE MAKING ANY INVESTMENTS IN THE TRANCHE 3

BONDS.THE COMPANY IS NOT LIABLE TO THE INVESTOR IN ANY MANNER FOR PLACING

RELIANCE UPON THE CONTENTS FOR CALCULATING TARR AS MENTIONED IN THE
TABLE ABOVE.



SELECTED FINANCIAL I 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 ended | year ended
3 1st 3 1St 3 1St 3 1St 3 1st
March, March, March, March, March,
2007 2008 2009 2010 2011
Tin Tin Tin Tin Tin
Million Million Million Million Million
Income
Operating Income 15,660.7 27,951.3 36,261.7 40,330.4 49,167.4
Otherincome 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
EstablishmenExpenses 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 31,541.9
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 11.3 108.3 25.9 - -
1,241.0 2,480.4 2,781.7 3,665.7 4,997.5
Profit after Taxation (before 4,921.0 7,523.4 7,574.8 10,617.9 12,790.9
share of profit from Associates
and adjustment for Minority
Interest)
Add: Dilution effect due to - 47.9 - - -
change in holding in an Associaf
Add / (Less) Share of Net Profit / 118.3 (2.0) 15.6 10.8 22.3
(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
3 1st 3 1st 3 1st 3 1st 3 1st
March, March, March, March, March,
2007 2008 2009 2010 2011
Tin Tin T in T in T in
Million Million Million Million Million
A. | 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 489.4 491.4 4,499.1 4,276.8 4,125.3
Add: Capital Workin- - 3,358.5 44 .4 54.6 6.4
Progress
Add: Preoperative Expense - - - 83.7 337.3

pending capitalisation

489.4 3,849.9 4,543.5 4,415.1 4,469.0

B. | Goodwill on Consolidation (0.0) 2,867.6 10,691.8 11,596.3 11,638.0
C. | Investments 24,914.2 52,393.6 65,496.0 46,554.0 69,611.5
D. | Infrastructure Loans 139,184.3] 199,050.9] 205,962.4| 250,310.6| 376,523.2
E. | Deferred Tax Asset 856.9 972.1 1,425.0 1,766.2 2,495.4
F. | 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
Cashand 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)
G. | Liabilities 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 4911.8 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
H. | Minority Interest - 241.2 281.1 63.2 1.7
I. | Deferred Tax Liability 0.0 0.1 3.8 111 15.3
J. | Networth 29,476.0 55,932.9 61,758.7 70,103.3| 112,484.4




As at As at As at As at As at
3 151 3 18'( 3 18'( 3 1St 3 151
March, March, March, March, March,
2007 2008 2009 2010 2011
T in T in T in T in S in
Million Million Million Million Million
Represented by
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 | year ended | year ended | year ended
31 March, | 31 March, | 31" March, | 31%March, | 31 March,
2007 2008 2009 2010 2011
T in T in T in * in Million " in Million
Million Million Million
CASH FLOW FROM
OPERATING
ACTIVITIES
Profit Before Taxation 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
ESOPcompensation cos| 9.6 294 123.1 53.4 167.5
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 forDiminution 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 324 25.7 7.0 131 30.1
Premium / (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 04 (9.5) 18.5 (119.0) 68.9
Assets
4,929.2 7,747.3 8,884.9 11,991.2 18,003.6
Changes in:
Current Assets, Loans (2,706.3) (2,963.6) 1,372.0 1,070.4 (3,409.3)
and 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) (3,285.2) (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




For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | year ended | year ended | year ended
31%March, | 31" March, | 31> March, | 31%March, | 31 March,
2007 2008 2009 2010 2011
Tin Tin Tin " in Million " in Million

Million Million Million

repayments)

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 Assel (27.9) (3,453.3) (948.0) (399.3) (524.6)

(including Capital Work

-in - Progress &

and Preoperative

Expenses pending

capitalisation)

Sale of Fixed Assets 1.7 29.4 35.1 240.8 137.8

Income from - - 2.2 - -

Investments

Sale Proceeds of 356,195.5| 753,042.6|] 951,128.0f 1,018,717.4 1,869,393.3

Investments

Purchase of Investmenty (365,548.7)| (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 25 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 fronfresh 60.7 20,822.4 17.6 207.5 35,052.4

issue 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




For the For the For the For the For the
financial financial financial financial financial
year ended | year ended | year ended | year ended | year ended
31" March, | 31 March, | 31® March, | 31" March, | 31* March,
2007 2008 2009 2010 2011
T in T in “in " in Million * in Million

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

7.27 6,397.5/ (9,513.9) (5,701.5) 8,370.1

Note:
Cash and cash 10,802.5 18,084.0 8,254.5 2,714.7 11,049.1
equivalents as per
Annexure Xl (Schedule
5)
Less:Current Accounts 2.0 3.3 6.0 7.7 9.6
held for Unclaimed
Dividend
Less:Bank Deposits - 882.7 564.4 724.4 686.8
under 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 AND NINE MONTHS
ENDED DECEMBER 31, 2011

Auditorsd Report to the Board Of Directors of |
Company Limited

1. We have reviewed the accompanying statement of Unaudited Standalone Financial Results
of INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY LIMITED (At he
Companyo) for t he quarter *Bade mbheer , ni2ntel 1 mo(n
Statement o). hei s eSppamemedntd ity ©f the Compan
been approved by the Board of Directors. Our responsibility is to issue a report on the
Statement based on our review.

2. We conducted our review of the Statement in accordance with the Standard on Review
Engagement s Re8ebj Inte2imd Fifancial Information Performed by the
Il ndependent A u d,iissued by thé Instititee of Eharteried Accountants of
India. This Standard requires that we plan 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 less assurance than an audit. We have not gedorenglit and,
accordingly, we do not express an opinion.

3. Based on our review conducted as stated above, nothing has come to our attention that
causes us to believe that the accompanying Statement, prepared in accordance with the
Accounting Standards rafed 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 tre manner in which it is to be disclosed, or that it contains any material
misstatement.

4, Further, we also report that we have traced the number of shares as well as the percentage of
shareholding in respect of the aggregate amount of public shareholdignis 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 progpatep of the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Registration N0.117366W)
P. R. Ramesh
Partner
(Membership No. 70928)

HYDERABAD , 10" February, 2012
PRR/PG/SCR
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Infrastructure Development Finance Company Limited

Unaudited Standalone Financial Results for the quarter and nine months ended 31st December, 2011

( in lakhs)
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
1 | Income from Operations(See 158,223.11 165,144.10 116,214.62 453,067.73 324,766.58 454,595.53
Notes 1 & 2)
2 | Expenditure
(a) Employees Cost 4,572.79 4,339.87 2,569.73 11,707.17 7,633.10 10,652.07
(b) Other Expenditure 1,743.52 1,943.46 1,585.63 5,214.28 5,280.33 6,922.90
(c) Provisions and Contingencie 9,764.45 6,295.40 4,822.00 19,992.94 14,014.19 23,493.66
(Net)
(d) Depreciation and 785.41 785.76 819.51 2,345.20 2,427.30 3,269.77
Amortisation
Total 16,866.17 13,364.49 9,796.87 39,259.59 29,354.92 44,338.40
3 | Profit from Operations before 141,356.94 151,779.61 106,417.75 413,808.14 295,411.66 410,257.13
Other Income
& Interest (1) -(2)
4 | Other Income 65.57 67.14 323.73 641.40 924.92 1,439.81
5 | Profit before Interest (3)+(4) 141,422.51 151,846.75 106,741.48 414,449.54 296,336.58 411,696.94
6 Interest and Other Charges 87,994.08 82,566.17 64,958.93 245,923.15 170,297.42 238,652.09
7 | Profit from Ordinary Activities 53,428.43 69,280.58 41,782.55 168,526.39 126,039.16 173,044.85
before Tax (5)}(6)
8 | Tax expense (net) 14,720.00 16,360.00 11,360.00 43,920.29 32,980.00 45,330.00
9 | Net Profit after tax for the 38,708.43 52,920.58 30,422.55 124,606.10 93,059.16 127,714.85
period (7)-(8)
10 | Paidup Equity Share Capital (S¢ 146,353.73 146,332.70 146,076.54 146,353.73 146,076.54 146,094.75
Note 4)
(Face Value 10)
11 | Reserves 876,506.06
12 | Analytical Ratios
(i) Capital Adequacy Ratio 21.89% 22.87% 24.93% 21.89% 24.93% 24.48%

12



Quarter ended

Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
(i) Earnings Per Share (EPS)
(a) Basic () (See Note 4) 2.55 3.51 1.97 8.22 6.46 8.74
(b) Diluted () (See Note 4) 2.54 3.51 1.94 8.19 6.41 8.68
(iii) NPA Ratio
(a)Amount of Gross Non 14,832.45 7,754.95 7,973.43 14,832.45 7,973.43 7,973.43
Performing Assets
(b) Amount of Net Non 9,643.45 3,615.25 3,890.52 9,643.45 3,890.52 3,890.52
Performing Assets
(c) % of Gross NPAs to Gros 0.33% 0.19% 0.22% 0.33% 0.22% 0.21%
Assets
(d) % of Net NPAs to Net 0.22% 0.09% 0.11% 0.22% 0.11% 0.10%
Assets
(iv Return on Assets 2.79% 4.05% 2.54% 3.17% 2.94% 2.92%

(annualised)

13

Public shareholding:

(a) Number of Equity Shares
(See Note 4)

146,35,37,336

146,33,27,00C

146,07,65,398

146,35,37,336

146,07,65,398

146,09,47,548

(b) Percentage of shareholding

100%

100%

100%

100%

100%

100%
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Promoter and promoter group
shareholding

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Income from Operation®r the nine months ended 3December, 2011 includes Dividend 05,927.44 lakhs (Previous Yeail ) received from Subsidiary

Income from Operations for the quarter and nine months ended 31st December, 2011 includes profit on sale of 25% eduitp E6aAsset Management
Company Limited and IDFC AMC Trustee Company Limited amounting&®00.16 lakhs.

Notes:
1
Companies.
2
3 The

Accounting

13

C o mp a hugirdess is imBaistructure operations. All other activities revolve around the main business. As such, there are rosepowaks as per
St amedar Repdr 6 h n@BEGes (Accounting Staadardsp Bules, 2006.



During the nine months ended 31st December, 2011, the Company issued 25,89,788 equity shares of facelMakschfpursuant to exercise of stock options
by employees under the employee stock option scheme.

Key data relating to the consolidatedui¢s of Infrastructure Development Finance Company Limited are as under:

(" in lakhs)
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
Income from 163,917.62 171,492.80 130,625.60 470,544.53 361,440.23 491,673.94
Operations
Net Profit for the 38,121.62 52,427.31 32,147.28 121,918.46 99,497.97 128,165.32
Period
Earnings per Share
(EPS)
(a) Basic () 2.50 3.48 2.08 8.03 6.92 8.77
(b) Diluted () 2.50 3.47 2.06 8.01 6.87 8.71
€) The status of Shareholders' complaints received during the quarter ended 31st December, 2011 is as under:

Complaints pending as at 1st Octol#411 Nil

Complaints received during the quarter ended 31st December, 20: 112

Complaints resolved during the quarter ended 31st December, 20 112

Complaints pending as at 31st December, 2011 Nil

(b) The status of Infrastructure Retail Bondholdeoshplaints received during the quarter ended 31st December, 2011 is as under:

Complaints pending as at 1st October, 2011 1

Complaints received during the quarter ended 31st December, 20: 3,616

Complaints resolved during the quarter ended 31st Decefit, 3,617

Complaints pending as at 31st December, 2011 Nil

The above results were reviewed by the Audit Committee on 8th February, 2012 and approved by the Board of Directéisbona@it2012 and have been
subjected to a "Limited Review" lifie Statutory Auditors.



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

In terms of our report attached.

For Deloitte Haskins & Sells
Chartered Accountants

P. R. Ramesh
Partner

Hyderabad, 10 February, 2012
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For and on behalf of the Board

Rajiv B. Lall
Managing Director & CEO

Hyderabad, 10 February, 2012



(b)

Auditorsd Report to the Board Of Directors of |
Company Limited

1.

We have reviewed the accompanying statement of Unaudited Consolidated Financial
Results of INFRASTRUCTURE DEVELOPMENT FINANCE COMPANY

LIMITED (it he Companyo) and its subsidiaries |
constitute At heae obtheopwfit 0f)assaciate compardes wrhthe quarter

and the nine months ended®@@e ce mber , 2011 (Athe Statement ¢
responsibility of the Companyb6s Management

Directors. Our responsibility io issue a report on these financial results based on our
review.

We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 AReview of Interim F
Independent Auditor of th  E n,tissuedyby the Institute of Chartered Accountants of

India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatements. A review is
limited primarily to hquiries of Company personnel and analytical procedures applied to

financial data and thus provides less assurance than an audit. We have not performed an

audit and, accordingly, we do not express an opinion.

The Statement includes the results of the foilty entities:

Subsidiaries: IDFC Private Equity Company Limited, IDFC Finance Limited, IDFC
Projects Limited, IDFC PPP Trusteeship Company Limited, IDFC Securities Limited,
IDFC Capital Limited, IDFC Distribution Company Limited, IDFC Project Equity
Company Limited, IDFC Investment Advisors Limited, IDFC Trustee Company Limited,
IDFC Asset Management Company Limited, IDFC AMC Trustee Company Limited,
IDFC Pension Fund Management Company Limited, Dheeru Powergen Limited, IDFC
General Partners LimitedGueansey, IDFC Fund of Funds LimitedGuernsey, Emerging
Markets Private Equity Fund LP Guernsey, IDFC Capital (USA) Inc. USA, IDFC
Investment Managers (Mauritius) LimitédMauritius and IDFC Capital (Singapore) Pte.
Limited - Singapore.

Associate Compaies: Feedback Infrastructure Services Private Limited and Jetpur
Somnath Tollways Limited.

The Statement reflects { #2r/1.83takhs and Brofisafitear e o f
Tax (net)’ 886.05 lakhs for the quarter ended®Tlecember, 2011 and Rewuee of °

13,903.96 lakhs and Profit after Tax of (netB,268.41 lakhs for the nine months ended

31" December, 2011 relating to six subsidiaries and financial results of one associate
which reflect the Gr oup &40 lakhs ér the quarter efdedo f i t a
31" December, 2011 and Profit after Tax9.16 lakhs for the nine months ended" 31

December, 2011 whose results have been reviewed by other auditors. Accordingly, our
assurance on the Statement in so far as it relates to the anmoluded in respect of these

subsidiaries and associate is based solely on the reports of such other auditors which have

been furnished to us.

The financi al results of six subsidiaries wt
23.48 lakhs and Losstaf Tax (net) of 400.01 lakhs for the quarter ended'Blecember,

2011 and Revenue of 214.39 lakhs and Loss after Tax (net) 0731.81 lakhs for the

nine months ended December, 2011 and the financial results of one associate which
reflectthe Goup 6s share of ° Br74 lhkhd for thé quarter eddad¥31 o f
December, 2011 and Profit after Tax112.40 lakhs for the nine months ended' 31

December, 2011 which have not been reviewed by their auditors.

Based on our review and read withraomments in paragraph 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 IBC) of the Companies Act, 1956 and other recognised
accounting practices and policies, has not disclosed the information required to be
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disclosed in terms of Clause 41 of the Listing Agreements with the stock exchanges,
including the manner in which itsito be disclosed, or that it contains any material
misstatement.

7. 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 Maeagemd
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 No. 117366W)

P. R. Ramesh
Partner
(Membership No.70928)
HYDERABAD , 10" February, 2012
PRR/PG
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Infrastructure Development Finance Company Limited

Unaudited Consolidated Financial Results for the quarter andine monthsended31st December2011

( in lakhs)
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
1 Income from Operations(See 163,917.62 171,492.80 130,625.60 470,544.53 361,440.23 491,673.94
Note 3)
2 | Expenditure
(a) Employees Cost 7,264.10 7,704.02 8,763.58 21,460.06 21,142.16 29,559.22
(b) Other Expenditure 4,431.43 4,467.62 6,617.11 12,772.50 17,121.74 19,628.53
(c) Provisions and Contingencies 9,777.07 6,312.91 4,797.58 20,082.70 14,218.10 23,461.38
(Net)
(d) Depreciation and Amortisation 963.55 965.82 1,026.46 2,876.30 3,031.44 4,017.26
Total 22,436.15 19,450.37 21,204.73 57,191.56 55,513.44 76,666.39
3 | Profit from Operations before 141,481.47 152,042.43 109,420.87 413,352.97 305,926.79 415,007.55
Other Income
& Interest (1) -(2)
4 | Other Income 69.10 110.95 375.35 844.09 1,197.77 1,628.93
5 | Profit before Interest (3)+(4) 141,550.57 152,153.38 109,796.22 414,197.06 307,124.56 416,636.48
6 Interest and Other Charges 88,021.30 82,597.16 65,001.87 246,012.29 170,402.06 238,752.66
7 | Profit from ordinary activities 53,529.27 69,556.22 44,794.35 168,184.77 136,722.50 177,883.82
before Tax (5)}(6)
8 | Tax expense (net) 15,366.40 17,145.56 12,723.88 46,289.97 37,451.43 49,975.42
9 | Net Profit after tax (before Share 38,162.87 52,410.66 32,070.47 121,894.80 99,271.07 127,908.40
of profit of Associates
and Share of Minority Interest)
(7)-(8)
10 | Share of profit of Associates 58.14 11.46 51.87 121.56 140.23 222.74
(Equity method)
11 | Share of profit / (loss) of Minority 99.39 (5.19) (24.94) 97.90 (86.67) (34.18)

Interest
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Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
12 | Net Profit after tax for the period 38,121.62 52,427.31 32,147.28 121,918.46 99,497.97 128,165.32
(9)+(10)(11)
13 | Paidup Equity Share Capital (See 146,353.73 146,332.70 146,076.54 146,353.73 146,076.54 146,094.75
Note 4)
(Face Value 10)
14 | Reserves 894,335.28
15 | Earnings per Share (EPS)
(a) Basic () (See Note 4) 2.50 3.48 2.08 8.03 6.92 8.77
(b) Diluted () (See Note 4) 2.50 3.47 2.06 8.01 6.87 8.71
16 | Public shareholding
(a) Number of Equity shares (See 146,35,37,33€ 146,33,27,000 146,07,65,398 146,35,37,336 146,07,65,398 146,09,47,548
Note 4)
(b) Percentage of shareholding 100% 100% 100% 100% 100% 100%
17 | Promoter and promoter group Not Applicable Not Applicable Not Applicable Not Applicable Not Applicable Not Applicable
shareholding

Notes:
1 The disclosure in terms of Accounting Standard 17 o nds)Rdes,2006.n t
( in lakhs)
Particulars Consolidated
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
Segment Revenue
Infrastructure operations 158,189.71 165,117.89 118,423.44 452,908.00 328,622.79 452,328.49
Others * 7,149.12 8,788.78 12,554.18 24,342.50 33,406.77 45,408.07
165,338.83 173,906.67| 130,977.62 477,250.50 362,029.56 497,736.56
Less: Inter Segment Revenue 1,421.21 2,413.87 352.02 6,705.97 589.33 6,062.62
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Particulars Consolidated
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
Income from Operations 163,917.62 171,492.80 130,625.60 470,544.53 361,440.23 491,673.94
Segment Results
Infrastructure operations 52,395.94 67,663.65 41,418.40 162,583.91 124,774.79 165,826.20
Others * 1,133.17 1,892.57 3,305.24 5,472.97 11,362.54 11,465.53
Unallocated 0.16 - 70.71 127.89 585.17 592.09
Profit Before Tax 53,529.27 69,556.22 44,794.35 168,184.77 136,722.50 177,883.82
Capital Employed (Segment
Assets Segment Liabilities)
Infrastructure operations 1,068,127.55 1,018,432.78 945,971.15 1,068,127.55 945,971.15 938,243.12
Others * 127,827.20 144,932.42 150,916.28 127,827.20 150,916.28 145,386.57
Unallocated 49,020.27 43,939.14 42,700.84 49,020.27 42,700.84 41,231.93
Total Capital Employed 1,244,975.02 1,207,304.34 1,139,588.27 1,244,975.02 1,139,588.27 1,124,861.62
* Others comprise asset management, investment banking and institutional broking.
The Analytical Ratios and key data relating to Standalone resutfrastructure Development Finance Company Limited are as under:
( in lakhs)
Particulars Standalone
Quarter ended Quarter ended Quarter ended Nine months Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
(i) Capital Adequacy Ratio 21.89% 22.87% 24.93% 21.89% 24.93% 24.48%
(i) Earnings per Share (EPS)
(a) Basic () (See Note 4) 2.55 3.51 1.97 8.22 6.46 8.74
(b) Diluted (") (See Note 4) 2.54 3.51 1.94 8.19 6.41 8.68
(i) NPA Ratio
(&) Amount of Gross Non 14,832.45 7,754.95 7,973.43 14,832.45 7,973.43 7,973.43
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Standalone

Particulars
Quarter ended Quarter ended Quarter ended Nine months | Nine months Year ended
31.12.2011 30.09.2011 31.12.2010 ended ended 31.03.2011
31.12.2011 31.12.2010
(Reviewed) (Reviewed) (Reviewed) (Reviewed) (Reviewed) (Audited)
Performing Assets
(b) Amount of Net Non 9,643.45 3,615.25 3,890.52 9,643.45 3,890.52 3,890.52
Performing Assets
(c) % of Gross Non Performing 0.33% 0.19% 0.22% 0.33% 0.22% 0.21%
Assets to Gross Assets
(d) % of Net Non Performing 0.22% 0.09% 0.11% 0.22% 0.11% 0.10%
Assets to Net Assets
(iv) Return on Assets (annualised) 2.79% 4.05% 2.54% 3.17% 2.94% 2.92%
(v) Turnover (Income from 158,223.11] 165,144.10 116,214.62 453,067.73 324,766.58 454,595.53
Operations)
(vi) Profit Before Tax 53,428.43 69,280.58 41,782.55 168,526.39 126,039.16 173,044.85
(vii) Profit After Tax 38,708.43 52,920.58 30,422.55 124,606.10 93,059.16 127,714.85

Income from Operations for the quarter and nine months ended 31st December, 2011 includes profit on sale of 25% eduitp EGaAsset Management
Company Limited and IDFC AMC Trustee Company Limited amounting&@®78.27 lakhs.

During the nine months ended 31st December, 2011, the Company issued 25,89,788 equity shares of fatelOataelopursuant to exercise of stock options by
employees under the employee stock option scheme.

(@)

Complaints pending as at 1st October, 2011
Complaints received during the quarter ended 31st December, 2011
Complaints resolved during the quarter ended Bésember, 2011

Complaints pending as at 31st December, 2011

(b)

Complaints pending as at 1st October, 2011
Complaints received during the quarter ended 31st December, 2011
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Nil
112
112
Nil

1
3,616

The status of Sharelders' complaints received during the quarter ended 31st December, 2011 is as under:

The status of Infrastructure Retail Bondholders' complaints received during the quarter ended 31st December, 2011 is as under



Complaints resolved during the quarter ended 31st December, 2011 3,617
Complaints pending as at 31st December, 2011 Nil

6 The above results were reviewed by the Audit Committe8tlofrebruary, 2012 and approved by the Board of Directors on 10th February, 2012 and have been
subjected to a "Limited Review" by the Statutory Auditors.

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

8 Figures for the previous periods / 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 behaf of the Board
Chartered Accountants

P. R. Ramesh Rajiv B. Lall
Partner Managing Director & CEO
Hyderabad, 10 February, 2012 Hyderabad, 10 February, 2012
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VI.

PUBLIC ISSUE OF TRANCHE 1 BONDS UNDER PROSPECTUS TRANCHE 1

On DecembeB0, 2011, the Company issued and allott€®$5232Tranche 1 Bonds having face
value and issue price of Rs. 5,000 aggregatindR8&62 million in terms of the Shelf Prospectus
and Prospectus Tranche 1.

INVESTMENT IN INFORMATION TECHNOLOGY INDUSTRIAL PARK IN NOIDA BY
THE COMPANY

The Company has recently acquired a stake of 40.25 per cent. in Galaxy Mercantiles Limited

( @MLO) in terms of a share purchase, securitie
($SAO) dat ed ,R0M €&Mihsearcompany carrying on the business of developing and

mai ntaining industrial par ks. NeN®@IDAO&)h | and n@MlIst r
have entered into a lease deed, under which NOIDA has given a plot to GML on a leasehold basis

forr the purpose of construction and setlfing up
Industrial Park 6 ) , for a period of 90 years. GML has coc
plot with all other facilities. In terms of the SSA, the Companylshake further investments on

the achievement of certain milestones.

ESTABLISHMENT OF A MEDIUM TERM NOTE PROGRAMME

On January 27, 2012heé Company filedan offering circular with Singapore Exchange Securities
Trading Limited (theiSGX-STQ) in connection vth the establishment of its U.S.$1,500,000,000
medi um t er m n oMTB Prpgramgao g Then€omgany proposes to issue foreign
currency denominated notes under the MTN Programme, from time to time in accordance with
applicable laws and regulations linding without limitation the regulations pertaining to external
commercial borrowings issued by the RBI.

PUBLIC ISSUE OF TRANCHE 2 BONDS UNDER PROSPECTUS TRANCHE 2

On January 3, 2012, the Company had filed the Prospéctumnche 2 with the ROC, the Stock
Exchanges and SEBI in accordance with the SEBI Debt Regulations for the issue of the Tranche 2
Bonds for an aggregate amount not exceeding Rs. 44,000.0 millieris3ure of Tranche 2 Bonds

had opened for subscription on January 11, 2012 and was scheduled to close on February 25, 2012.
However, pursuant to the terms of the Prospettlisanche 2 and the resolution passed by the
Committee of Directors of the Compaoy February 23, 2012, the closing date of the issue of
Tranche 2 Bonds was extended by nine (9) days and consequently, the issue of Tranche 2 Bonds
closed for subscription on March 5, 2012. The Company has received approximaté|yaRss

million from the investors who participated in the issue of the Tranche 2 Bonds and is in the
process of allotting the Tranche 2 Bonds to the successful investors after finalizing the basis of
allotment of the Tranche 2 Bonds in consultation with the Designated Stobkiige

ASSIGNMENT OF RIGHTS AS MANAGER OF EMERGING MARKETS PRIVATE
EQUITY FUND, L.P. BY IDFC CAPITAL (SINGAPORE) PTE. LTD.

IDFC Capital (Singapore) Pte. Ltd. has assigned its rights as a manager of its fund of fund business

(i.e. ceased to be managertohe 6 Emer gi ng Mar kets Private Equi
January 26, 2012. Consequently, IDFC General Partners has assigned its rights and has
discontinued managing the Emerging Market Private Equity Fund, L.P. in its capacity as general
partner ofthe aforementioned fund.
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SUMMARY OF BUSINESS
Overview

We believe that we are a leading knowledigeen financial services company in India and play a central

role in advancing infrastructure development in the country. We provide a full range of figaaditions

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 professionally managed commercial entity
with the objective of maximizinghareholder value. We were established in 1997 as a private sector
enterprise by a consortium piiblic 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 advisoppuer a wide spectrum of
financial intermediation services. Since our second major capital raising in July 2007 through a qualified
institutions placement of our Equity Shares raising approxim&el21,000.0 million, we have continued

to grow and diveli§y our business and revenue streams through a mix of organic as well as inorganic
growth, including acquisitions. In July 2010, we raised approxim#el$5,000.0 million on an aggregate

basis, through a qualified institutions placement of our Equigrédhand a preferential allotment of our
compulsorily convertible cumulative preference shares. In November 2010, we raised Rs. 4,710.4 million
on an aggregate basis, through the public issue of long term infrastructure bonds with tax benefits under
Secticn 80CCF of the Income Tax Act, 1961. We raised a 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. In December 2011, we raised a
further Rs.5,326.2million through the issue of éhTranche 1 Bonds in terms of the Shelf Prospectus and

the Prospectus Tranche 10n January 3, 2012, we had filed the Prospectimnche 2 with the ROC, the

Stock Exchanges and SEBI in accordance with the SEBI Debt Regulations for the issue of¢he Zran
Bonds for an aggregate amount not exceeding Rs. 44,000.0 million. The issue of Tranche 2 Bonds had
opened for subscription on January 11, 2012 and was scheduled to close on February 25, 2012. However,
pursuant to the terms of the Prospeétdsanche2 and the resolution passed by the Committee of Directors

on February 23, 2012, the closing date of the issue of Tranche 2 Bonds was extended by nine (9) days and
consequently, the issue of Tranche 2 Bonds closed for subscription on March 5\\20hadvereceived
approximately Rs6,760.5million from the investors who participated in the issue of the Tranche 2 Bonds
andwe arein the process of allotting the Tranche 2 Bonds to the successful investors after finalizing the
basis of allotmenof the Tranck 2 Bondsn consultation with the Designated Stock Exchange.

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 itiltree
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 strength, we are well glad 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 Infrastructure Finance Cormapda§, which, among other

things will allow us to diversify our borrowings, access kagn funds to a greater extent and give us the
flexibility to increase our exposures to borrowers and groups.

We classify our business into the following four broadtfprms, 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 market participants:

1 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 Securities, whichaggtered in 2007,

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

i Alternative Asset Management, which includes our private asset management and project
management businessasd

i 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 services and corporatal sesponsibility initiatives.
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These businegdatformsare supported by a shared services platform that includes information technology,
human resources, legal and compliance, secretarial services, risk management, finance and facilities.

Our clients inalide 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, transportation and the telecommtioits 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 nature of our businesses,
in fiscal2010 welaunched he 6 One Firmdé initiative, which seeks
various platforms and businesses. We believe that this initiative will enable us to emerge as a better aligned
and integrated firm that presents a unifietlggproposition to our clients.

Strengths
We believe that the following are our primary strengths:

Composite financial services platform focused on infrastructulefrastructure lending has been and
remains the predominanbntributorto our business; haaver, we have over the last few years strategically
diversified into new businesses and believe that we are now-st@ménfrastructure financing group. We

have grown some of our business organically, such as our Alternative Asset Management plaifdrm, wh
includes our private equity and project equity business. We have also strategically acquired capabilities in
investment banking, institutional brokerage and public markets asset management. Further, we have
grouped our businesses under four interconread pl at f or ms, which through
collectively enable us to offer comprehensive solutions and unified value proposition to our clients and also
generate fee based sources of revenue in addition to interest income.

Reputation as a leadig private sector infrastructure financieWe were established with the objective of
promoting private financing of Indian infrastructure and we are now a significant lender in the private
infrastructurefinancingsector. We believe that we distinguishrerlves 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 through a variety of products and
have played a key role in introducing innovative financial products and structures, which allow a broader
crosssection of lenders and investors to participate in infrastructure financing. We believe that these
attributes have contributed to our being a lergdnfrastructure financing institution in India.

Experienced management team and dynamic professional sfidie members of our management team

and professional staff are 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 international expertise in areas such as
project finance, principahvestmentsasset managemefinancial 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 understanding of thespectfic aspects abur

business.

Established relationships with government entiti€3ur robust working relationship with the Government

gives us access to decisiomkersin government entities and multilateral development agencies. As a
conseqguence, we are able to play a significant role in the direction of infrastructure policy in the country.
We believe that our poliey e | at ed initiatives h poliey and edgyatoy r at i
frameworks 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 governmentaéntities, in advisory as well as beneficiary capacities, gives us access to major financing
and advisory opportunities in the infrastructure sector.

Well-developed client relationshipaVe have weldeveloped relationships with prominent private sector
spasors inl n d infaaétsicture 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 havaldaed us to have a prominent role in prospective projects with such
clients at an early stage and to obtain leadership roles in advising and financing infrastructure projects.
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Financial strength to take advantage of market opportuniti®§e believe that our financial strength 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
consoldated basis, grew at a compounded annual growth rate op@6eknt., 16.5 per cent. and 30.7 per

cent, respectively, from fiscal 2009 to fiscal 2011. AsJahuary 312012, our gross and net nen
performing loans wer&s.1,483.2million andRs.964.3million, respectively. These represén8 per cent.

and 0.2 per cent. of our total loan assets, respectively. Our capital tevdgited asset ratio as of
December31, 201 was22.89per cent Our consolidated return on average total assets in fiscal 2011 was
3.0per cent and wa3.9 per cent as odanuary 31, 2012

Further, our leverage, which we define as average assets divided by average net wdrthtimas as of
January 31, 2012We believe that this will enable us to increase the size of our balance sheet while
remainingwithin 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 AAAdJi by Fitch, which are the
highest credit ratings 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 lmrrowings, access lorgrm funds and increase 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 nguerforming loans regsented.3 per cent. and.2 per cent. of

total loan assets, respectively, asJahuary 31, 2012Ne 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 cregibcessinvolves extensive 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 to be the leading knowledge driven financial serviceg fireating enduring value,
promoting infrastructure and nation building in India and beyond. To enable us to achieve our mission, we
are creating a unifyinggompanywide culture and governance system based on the pillars of knowledge

expertise, teamworiknd st ewardship. This initiative, called 6f
is a cornerstone philosophy in executing our key strategies. The initiative is intended to minimize internal
segregation and divisions across practice and product amghsemphasizes on collaboration across
platforms and | everaging different capabilities ac
Firmé framewor k, we are focused on enhancing shar el

profitability, return on assets and return on equity. The key elements of our business strategy are as follows:
Deliver profitability growth by:

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

1 continuing to diversify our revenue streams to increaséd&sed incoméhrough our nodending
businesses such as asset management, investment banking, private equity and project equity and
capturing a greater share of client revenues by «elisg products and services that address
clientsd6 requirements;

i increasing our m@rket 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;

i seeking transaction leadership roles in &efgojects in which we participate and working closely
with clients, from the prbidding stage to project commissioning; and

i maintaining high levels of operational efficiency to lower our expense to assets ratio.
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Achieve robust balance sheet growth by:

i utilizing our recently awarded IFC status to optimize our capital structure anddongunding
resources and thereby expand our financing operations while maintaining our competitive cost of
funds;

i building on the strong relationships we have with span®f infrastructure projects to continue

expanding our business activities and financing opportunities;

1 focusing and capitalizing on our key sectors, including energy, transportation and the
telecommunications and information technology sectors; and

i 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 infrastructure sector by:

i using our structuring skills and knowledge of donmesind international capital markets to
continuously develop and launch new products suitable to a wider array of domestic and
international investors and lenders;

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

i 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 invesent into infrastructure; and

1 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 INFORMATION
Infrastructure Development Finance Company Limited

The Company wasncorporated as a public company with limited liability in the Republic of India under
the Companies Agton January 30, 1997.

Registered Office

KRM Tower

8th Floor, No. 1
Harrington Road

Chetpet, Chennai 600 031

Corporate Office

Naman Chambers
C-32,G-Block, 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 ceréfiftatcommencement of business dated
February 13, 1997.

Certification of Registration nd-07-00718 dated April 25, 2002 issued by the RBI allowing the Company
to commence/ carry on the business of-banking 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 sectionAdbf the RBI Act.

Compliance Officer

Mahendra N. Shah

Company Secretary

Naman Chambers

C-32,G-Block, 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 Registrar to the Issue or the Compliance Officer in case oflssyg post
Issue relad issues such as nogceipt of letters of allotment, demat credit or refund orders.

Lead Managers to the Issue

Karvy Investor Services Limited

701, Hallmark Business Plaza,

Sant Dyaneneshwar Marg,

Off Bandra Kurla Complex,

Bandra (East), Mumbai 400 05

Tel: (91 22) 6149 1500

Fax: (91 22) 6149 1515

Email: idfcinfrabonds2011@karvy.com
Investor Grievance Email: cmg@karvy.com
Website: www.karvy.com
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Contact Person: MSumit Singh/Mr. Omkar Barve
Compliance Officer: Mr. V Madhusudhan Rao
SEBI RegistratioNo.: INM000008365

HDFC Bank Limited

Investment Banking Division,

Trade Worl d%FloédbA0 Wi ng, 1
Kamla Mills Compound,

Senapati Bapat Marg,

Lower Parel (West)

Mumbaii 400 013

Tel: (91 22) 4080 4108

Fax: (91 22) 4080 4114

Email: paresh.soni@hdfcbank.com

Investor Grievance Emaiinvestor.redressal@hdfcbank.com
Website:www.hdfcbank.com

Contact Persorivr. Paresh Soni

Compliance OfficerMr. Manoj Nadkarni

SEBI Registration No.: INM000011252

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg

Churchgate

Mumbai 400 020

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

Email: idfcbonds@icicisecurities.com
Investor Grievance Emaitustomercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Mr. Amit Joshi
ComplianceOfficer: Mr. Subir Saha
SEBI Registration NoINM000011179

JM Financial Consultants Private Limited
141 Maker Chambers 1,

Nariman Point,

Mumbai- 400021

Tel: (91 22) 6630 3030

Fax: (91 22) 2204 2137

Email: idfc.infrabondsFY12@jmfinancial.in
Investor Gievance Email: grievance.ibd@jmfinancial.in
Website: www.jmfinancial.in

Contact Person: Lakshmi Lakshmanan
Compliance Officer: Chintal Sakaria

SEBI Registration No.: INM000010361

IDFC Capital Limited

Naman Chambers,-82,

G-Block, Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Tel: (91 22) 6622 2600

Fax: (91 22) 6622 2501

E-mail: idfc.publicissue @idfc.com
Investor Grievance Email: complaints@idfc.com
Website: www.idfccapital.com
Contact Person: Cyril Paul
Compliance Officer: Pritesh Dedhia
SEBI Reg.No.: INM000011336
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Note- IDFC Capital Limited, which is a subsidiary of the Company, shall only be involved in marketing
of the Issue.

Co-Lead Managers to the Issue

Bajaj Capital Limited

97, Nehru Place

New Delhi 110 019

Tel: (91 11)4009 9999

Fax: (91 114009 9911

Email: idfcinfrabonds@bajajcapital.com
Investor Grievance Email: info@bajajcapital.com
Website: www.bajajcapital.com
Contact Person: Mr. Surajit Misra
Compliance Officer: Mr. P. Janardhan
SEBI Registration No.: INM000010544

RR Investors Capital Services Private Limited
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: Brahmdut&ngh

Compliance Officer: Sandeep 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: idfd.ncd@smccapitals.com
Investor Grievance Email: investor.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 Floor

17, R. Kamani Marg, Ballard Estate

Mumbai 400 001

Tel: (91 22) 4080 7000

Fax: (91 22) 6631 1776

E-mail: itsl@idbitrustee.co.in

Investor Grievance nail: srikkanth.s@idbitrustee.co.in
Contact Person: Mr. Srikksh S.

SEBI Reg. No. INDO00000460

All the rights and remedies of the Bondholders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the Bondholders, subject to the
terms ofthe Debenture Trust Deed. All investors under this Issue are deemed to have irrevocably given
their authority and consent to the Debenture Trustee so appointed by the Company for this Issue to act as
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their trustee and for doing such acts and signing slecliments to carry out their duty in such capacity.

Any payment by the Company to the Bondholders / Debenture Trustee, as the case may be, shall, from the
time of making such payment, completely and irrevocably discharge the Compangnto from any

liability to the Bondholders. For details on the terms of the Debenture Trust Deed, please refer to the section
entitled ATerms 1@.f the | ssued on page

Registrar

Karvy Computershare Private Limited
Plot no. 1724,

Vittalrao Nagar

Madhapur,

Hyderabad 50081

Tel: (91 40) 4465 5000

Fax: (91 40) 2343 1551

Investor Grievance Emaildfcbonds.ip@karvy.com
Website: http:Karismakarvy.com
Contact Person: 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 Agencies

ICRA Limited

Electric Mansion, 3rd Floor
Appasaheb Marathe Marg
Prabhadevi, Mumbai 40025

Tel: (91 22) 3047 0000

Fax: (91 22) 2433 1390

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

Contact Person: Karthik Srinivasan

Fitch Ratings India Private Limited

Apeejay House, 6th Floor

3 Dinshaw Vachha Road

Churchgate

Mumbai 400 020

Tel: (9122) 4000 1700

Fax: (91 22) 4000 1701

Email: rajesh.patel@fitchratings.com

Website: www.fitchindia.com

Contact Person: Rajesh Patel, Chief Operating Officer

Legal Advisor to the Issue

Amarchand & Mangaldas & Suresh A. Shroff & Co.
5th Floor, Peninsula Chabers

Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel

Mumbai 400 013

Tel: (91 22) 2496 4455
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Fax: (91 22) 2496 3666
Bankers to the Issue

Axis Bank Limited

Fortune 2000, C Wing

Ground Floor

BandraKurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22)61483100

Fax: (91 2261483119

Email:
muneeb.tungekar@axisbank.c
m

Investor Grievance Email:
bkc.operationshead@axisbank
om
Website:.www.axisbank.com
Contact PersorMuneeb
Tungekar

SEBI Reg. No.INBI00000017

HDFC Bank Limited

HDFC BankLimited, FIGOPS
Department, Lodha, | Think
Techno Campus, O3 Level,
Next to Kanjurmarg Railway
Station

Kanjurmarg (East)

Mumbai 400 042

Tel: (91 22) 3072928

Fax: (91 22) 2579 9801

Email:
deepak.rane@hdfcbank.com
Investor Grievance Email:
nozer.moren@hdfcbank.com
Website: www.hdfcbank.com
Contact Person: Deepak Rane
SEBI Reg. No.: INBIO0O0O00063

ICICI Bank Limited

Capital Market DivisionRaja
Bahadur Mansion,

30, Mumbai Samachar Marg
Fort,

Mumbai 400 001

Tel: (91 22) 663D322

Fax: (91 22) 6630350

Email: anil.gadoo@icicibank.com
Investor Grievance Email:
bticompliancéicicibank.com
Website:www.icicibank.com
Contact Person: Anil Gadoo
SEBI Reg. No.: INBIOO0O00004

IDBI Bank Limited

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

Chembur

Mumbai 400 071

Tel (91 22) 6690 8408658
8264

Fax (91 22) 6690 8424

Email ipoteam@idbi.co.in
Website www.idbibank.com
Contact PersorV. Jayananthan
SEBI Reg. No.: INBIO0O00007€

Dhanlaxmi Bank Limited
Ground Floor, Janmabhoom
Bhavan,

Janmabhomi Marg,

Mumbai 400 001

Tel: (91 22)22022535/61541857
Fax: (91 22)22871637/61541725

Email: Venkataraghavan.ta
dhanbank.co.in
Investor Grievance Emai

investorg@dhanbank.co.in
Website: www.dhanbank.com
Contact Person: Venkataraghay,
T. A

SEBI Reg.No.: INBIO0000025

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) 677239013917
Fax: (91 22) 67723998

Email:
sanjayvasarka@indusind.com
Website: www.Indusind.com
Contact PersorBanay Vasarkar
SEBI Reg. No.: INBIOO0O00002

ING Vysya Bank Limited

8" floor, Plot No. C-12,

fiGo Block, BandraKurla
Complex,

Bandra (East), Mumbai 400 05
Tel: (91 22) 330%868

Fax: (91 22) 2652812

Email:

amit.kavale @ingvysyabank.co
m

Investor  Grievance
ccu@ingvysyabank.com
Website:
www.ingvysyabank.com
Contact PersomAmit Kavale
SEBI Reg. No.: INBIO0000022

Emai

Kotak Mahindra Bank Limited
5" Floor, Dani Corporate Park
158, CST Road, Kalina
Santa Cruz (East)
Mumbai 400 098

Tel: (91 22) 675%33%

Fax: (91 22) 6758374
Email: amit.kr@kotak.com
Investor Grievance
cmsipo@kotak.com
Website: www.kotak.com
Contact Person: Amit Kumar
SEBI Reg. No.: INBIO0000927

Emai

DBS Bank Limited

First Floor,Fort House

221, D.N. Road, Fort

Mumbai 400 001

Tel: (91 22) 6617 8973/ 661
1213

Fax: (91 22) 6752 8470

Email: amolnatekar@dbs.can
Mustafa@dbs.com
ganesh@dbs.com
joephilips@dbs.com
Investor Grievance
Mustafa@dbs.com
Website:www.dbs.com/in
Contact Person: Amol Nateka
Mustafa Sanchawala; Gane
Ramanathan; Joe Philips

SEBI Reg. No.: INBIO0000992

Emai
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Refund Bank to the Issue

Axis Bank Limited

BKC Branch, Fortune 2000, C Wing

Ground Floor
BandraKurla Complex
Bandra (East)
Mumbai 400 051

Tel: (91 22)61483100
Fax: (91 2261483119

Email: muneeb.tungekar@axisbank.com
Investor Grievance Email: bkc.operationshead@axisbank.com

Website:www.axisbank.com

Contact Person: Muneeb Tungekar

SEBI Reg. No.INBIO0O000017
Banker to the Company

HDFC Bank Limited

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

Mumbai 400 021

Tel: (91 22) 3023 3248/3023 3247

Fax: (91 22) 3023 3209

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

Brokers to the Issue

Bajaj Capital Investor
Services Limited

5" Floor, Bajaj House

97, Nehru Place

New Delhi 110 019

Tel: (91 11)4009 9999
Fax: (91 11)4009 9911
Email:
surajitm@bajajcapital.com
Contact Person: Surajit Misra
Website: www.justtrade.in

Enam Securities Private Limited
KhatauBuilding, 2" 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.co

SBICAP Securities Limited
191, Maker Tower F, Cuffq
Parade,

Mumbai 400 005

Tel: (91 22) 4227 3300

Fax: (91 22) 4227 3390

Email:
archana.dedhia@sbicapsec.co
Investor  Grievance Emai
complaints@sbicapsec.com
Website: www.sbicapsec.com
Contact Person: Archana Dedh
SEBI Reg. No.: INB231052938

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: (91 22) 3075 3435

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

IDBI Capital Market Services
Limited

Mafatlal Centre, % Floor, Nariman
Point,

Mumbai 400 021

Tel: (91 22) 4322 1212

Fax: (91 22) 285 0785

Email:
prasad.chitnis@idbicapital.com
info@idbi@idbicapital.com
Contact PersorPrasad Chitnis
Website: www.idbicapital.com

JM Financial Services Private
Limited

Apeejay House, 3Floor
Dinsha Vachha Road
Churchgate

Mumbai 400 020

Tel: (91 22)i 6704 04040221
3021 3500

Fax: (91 226654 15110227
2266 5902

Email:
rohit.singh@jmfinancial.in
Deepak.vaidya@jmfinancial.in
Contact Person: Roh
Singh/Deepak Vaidya
Website:
www.jmfinancialservices.in
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Karvy Stock Broking Limited
AKarvy Houseo
46, Avenue 4, Street No. 1
Banjara Hills, Hyderabad 500
034

Tel: (91 40) 2331 2454

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

Kotak Securities Limited

3" Floor, Nirlon House

Dr. Annie Besant RoadNear
Passport Officeworli

Mumbai 400 025

Tel: (91 22) 6652 9191

Fax: (91 22) 6661 7041

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

NJ India Invest Private
Limited

9"Floor,6 B6 Tower
Udhna Udyog Nagar Sangh
Commercial Complex, Central
Road No.10, Udhna, Surat 394
210

Tel: (91 261) 3985934/ 5825
Fax: (91261) 3985 880

Email: husaini@njgroup.ir
nirmal.mavapuri@njgroup.in
Contact Person: Husaini
Kanchwald Nirmal Mavapuri
Website:
www.hjindiainvest.com

RR Equity Brokers (P) Ltd
47, MM Road, Rani Jhansi Mar
Jhandewalan

New Delhii 110 055

Tel: (91 11)2363 636

Fax: (91 11) 2363 6666
Email:
manishagrawa®rrfcl.com
Contact Persorivlanish
Agrawal

Website: www.rrfinance.com

Sharekhan Limited

10" Floor, Beta Building

Lodha iThink Techno Campu©ff
JVLR, Opposite Kanjurmarg
Railway Station, Kanjurmarg (East
Mumbai 400 042

Tel: (91 22)6116 1978

Fax:(91 22)6748 184

Email: Pankajp@sharekhan.com
Contact PersorPravin Dariji
Website: www.sharekhan.com

SMC Global Securities
Limited

17, Netaji Subhash Marg, Opp.
Golcha Cinema Daryagan;,
New Delhi

Tel: (91 11)6607 0400

Fax: (91 11326 3297

Email:
mkg@smcindiaonline.com
neerajkhanna@
smcindiaonline.com

Contact Persoriviahesh Kumar
Gupta

Website:
www.smctradeonline.com

Credit Rating and Rationale

ICRA has vide its letter no. 204112/MUM/418 dated August 17, 2011 and revalidated through its letter
dated November 8, 2Qlassigned a rating of (ICRA)AAA to the TrancB&onds proposed to be issued by

the Company, pursuant to theeBProspectus and this Prospectdgsanche3. This rating of the Tranche

Bonds 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 Aineéx this Prospectuslranche3.

Fitch has vide its letter dated August 16, 2011 assigned a rating of Fitch AAA(ind) Teatheghe Bonds
proposed to be issued by the Company, pursuant to the Shelf Prospectus Bndsihestus Tranche 3

This rating of theTranche 3Bonds indicates a long term stable outlook. For details in relation to the
rationale for the credit rating, please refer to the Annexure to this Prospéctushe 3

Statement of Inter Se Allocation of Responsibilities fothe Issue

The following table sets forth the distribution of responsibility and coordination for various activities
amongst the Lead Managers and theL@ad Managers:

No Activities Responsibility Coordinator
1. | Structuring of various issuance optiomsth relative | ICICI Karvy
components and formalities etc. Securities, IM
Financial, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors
and SMC Caijpals
2. |Due diligence of Bankd|ICICI Karvy
Securities, JM
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No

Activities

Responsibility

Coordinator

business plans/ legal etc.

Drafting and design of th®ffering Document and o
statutory  advertisement including memorand
containing salient features of the Offering Docume
(The Merchant Bankers shall ensure compliance

stipulated requirements and completion of prescri
formalities with the Stock ¥thanges and SEB
including finalization of Offering Document and filing

Financial, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors

and SMC Cajpals

3. | Co-ordination with Auditors on Comfort Letter ICICI Karvy
Securities, IM
Financid, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors
and SMC Caipals
4. | Drafting and approval of all publicity material oth/ ICICI ICICI
than statutory advertisement as mentioned in (2) alf Securities, JM| Securities
including corporate advertisement, brochure, etc. Financial, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors
and SMC Cajpals
5. | Appointment of other intermediaries viz., Registrar( ICICI ICICI
Printers, Advertising Agency and Bankers to the Issy Securities, JM Securities
Financial, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors
SMC Capitals
6. Preparation of roadshow presentation, FAQs ICICI ICICI
Securities, JM Securities
Financial, Karvy,
HDFC Bank, Bajaj
Capital, RR Investors
and SMC Caijpals
7. | Marketing strategy which will cover, inter alia: ICICI HDFC Bank
Securities, IDFC]
Finalize media, marketing and public relation strat{ Capital, JM Financial,
and publicity budget, Karvy, HDFC Bank,
o ) Bajaj Capital, RR
Finalize centers for holding conferences for brok{ |nvestors and SMd
etc. Cayitals
Finalize collection centers,
Follow-up on distribution of publicity and Issue
material including form, Prospectus and deciding on
guantum of the Issue material
8. | The Post Issue activities for thesue will involve| ICICI JM Financial
essential follow up steps, which include t Securities, IM
management of escrow accounts, coordination \ Financial, HDFC Bank,
Stock Exchanges, finalization of the basis of allotm¢ Bajaj  Capital, RR
dispatch of refunds, demat and delivery of securif Investors and SM(
finalization of listing and tradg of instruments with Captals

the various agencies connected with the work suc

the Registrar(s) to the Issue and Bankers to the |
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No Activities Responsibility Coordinator
and the redressal of investor grievances in relatio
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 subscription that it proposesis® 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 lett no.IMD/DF1/OW/29786/2011dated September 19, 2011 has exempted the
Company from specifying the minimum level of subscription for the issue of the Bonds. Consequently,
there is no minimum subscription amount for the Trarg&Bends.

Issue Programme

The Issue shall remain open for subscription during banking hours for the period indicated below, except
that the Issue may close on such earlier date or be extended to such date as may be decided by the Board
subject to necessary approvals. In the event @faaly closure or extension of the Issue, the Company shall
ensure that notice of the same is provided to the prospective investors through newspaper advertisements on
or before such earlier or extended date of Issue closure.

| ISSUE OPENS ON | March 19 2012 | ISSUE CLOSES ON | March 3, 2012
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Details of share capital

CAPITAL STRUCTURE

The share capital of the CompanyoamsMarch 9, 2012 set forth below:

Amount (Rs. in

million)
Authorised share capital
4,000,000,000 Equity Shares of Rs. 10 each 40,000.0
100,000,000 Preference Shares of Rs.100 each 10,000.0
Issued, subscribed and paid up share capital
1,512,362,768Equity Shares oRs.10 each, fully paid up 15,123.6
Preference Share capital Nil
Securities premium account as ofrebruary 29, 2012 52,478.4
Notes to Capital Structure
1. Equity Share capital history of the Compas/on March 9, 2012
Date of No. of Face Issue Nature of Cumulative Paid- Cumulative
Allotment Equity Value | Price | consideration | up Share Capital | Share Premium
Shares (Rs.) (Rs.) (Rs.)
February 2,000,000 10 10.00 Cash 20,000,000 -
20, 1997
March 30, | 998,000,000 10 10.00 Cash 10,000,000,000 -
1998
May 16, 2,453,512 10 17.48 Cash 10,024,535,120 18,352,270
2005
August 5, 120,000,000 10 34.00 Cash 11,224,535,120  2,898,352,270
2005
July 7, 2,947,194 10 17.48 Cash 11,254,007,060 2,920,397,281
2006
October 6, 77,573 10 17.48 Cash 11,254,782,790  2,920,977,527
2006
January 73,207 10 17.48 Cash 11,255,514,860 2,921,525,115
29, 2007
March 30, 376,564 10 17.48 Cash 11,259,280,500 2,924,341,814
2007
June 4, 2,540,827 10 17.48 Cash 11,284,688,77Q 2,943,347,200
2007
July 11, 165,354,330 10| 127.00 Cash 12,938,232,070 22,289,803,810
2007
July 23, 221,116 10 17.48 Cash 12,940,443,230 22,291,457,758
2007
August 7, 191,940 10 17.48 Cash 12,942,362,630 22,292,893,469
2007
December 62,700 10 17.48 Cash 12,942,989,630 22,293,362,465
6, 2007
June 16, 918,038 10 17.48 Cash 12,952,170,010 22,300,229,389
2008
December 59,060 10 17.48 Cash 12,952,760,610 22,300,671,158
11, 2008
April 29, 30,000 10 17.48 Cash 12,953,060,610 22,300,895,558
2009
June 23, 188,252 10 17.48 Cash 12,954,943,130 22,302,303,683
2009
June 23, 4,800 10| 121.64 Cash 12,954,991,130 22,302,839,555
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Date of No. of Face Issue Nature of Cumulative Paid- Cumulative

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

2009
October 576,781 10 17.48 Cash 12,960,758,940 22,307,153,877
23, 2009
October 5,210 10 | 121.64 Cash 12,960,811,040 22,307,735,521
23, 2009
October 9,000 10| 138.80 Cash 12,960,901,040 22,308,894,721]
23, 2009
December 481,417 10 17.48 Cash 12,965,715,210 22,312,495,720
28, 2009
December 4,000 10 55.43 Cash 12,965,755,210 22,312,677,440
28,2009
December 1,240 10| 121.64 Cash 12,965,767,610 22,312,815,874
28, 2009
February 88,891 10 17.48 Cash 12,966,656,520 22,313,480,779
19, 2010
February 4,500 10 55.43 Cash 12,966,701,520 22,313,685,214
19, 2010
February 620 10| 121.64 Cash 12,966,707,720 22,313,754,43(
19, 2010
March 24, 647,646 10 17.48 Cash 12,973,184,180 22,318,598,827
2010
March 24, 3,262,475 10 50.05 Cash 13,005,808,930 22,449,260,94§
2010
March 24, 500 10 | 146.06 Cash 13,005,813,930 22,449,328,974
2010
March 24, 30,000 10| 121.64 Cash 13,006,113,930 22,452,678,174
2010
March 24, 1,000 10 55.43 Cash 13,006,123,930 22,452,723,606
2010
April 13, 216,799 10 17.48 Cash 13,008,291,920 22,454,345,263
2010
April 13, 290,000 10 50.05 Cash 13,011,191,920 22,465,959,763
2010
April 13, 3,500 10 55.43 Cash 13,011,226,920 22,466,118,76§
2010
April 13, 6,000 10 78.68 Cash 13,011,286,920 22,466,530,848
2010
May 19, 100,271 10 17.48 Cash 13,012,289,630 22,467,280,875
2010
May 19, 372,705 10 50.05 Cash 13,016,016,680 22,482,207,71(Q
2010
May 19, 3,500 10 55.43 Cash 13,016,051,680 22,482,366,715
2010
May 19, 12,000 10 72.84 Cash 13,016,171,680 22,483,120,795
2010
May 19, 13,500 10| 121.64 Cash 13,016,306,680 22,484,627,935
2010
May 19, 14,000 10 | 146.06 Cash 13,016,446,680 22,486,532,775
2010
July 7, 157,752,090 10 | 168.25 Cash 14,593,967,580 47,450,801,018
2010
July 14, 170,036 10 17.48 Cash 14,595,667,940 47,452,072,887
2010
July 14, 6,000 10 55.43 Cash 14,595,727,940 47,452,345,467
2010
July 14, 23,575 10| 121.64 Cash 14,595,963,690 47,454,977,380
2010
July 14, 188,250 10 50.05 Cash 14,597,846,190 47,462,516,792
2010
July 14, 15,000 10 | 146.06 Cash 14,597,996,190 47,464,557,692
2010
August 27, 106,850 10 50.05 Cash 14,599,064,690 47,468,837,035
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Date of No. of Face Issue Nature of Cumulative Paid- Cumulative

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

2010
August 27, 14,355 10| 121.64 Cash 14,599,208,240 47,470,439,627
2010
August 27, 3,900 10 17.48 Cash 14,599,247,240 47,470,468,799
2010
August 27, 6,000 10 76.68 Cash 14,599,307,240 47,470,868,879
2010
August 27, 9,000 10 | 138.80 Cash 14,599,397,240 47,472,028,079
2010
August 27, 51,000 10 | 146.06 Cash 14,599,907,240 47,478,967,139
2010
August 27, 5,500 10 | 131.70 Cash 14,599,962,240 47,479,636,489
2010
October 5,000 10 17.48 Cash 14,600,012,24Q0 47,479,673,889
14, 2010
October 26,500 10 50.05 Cash 14,600,277,240 47,480,735,214
14, 2010
October 15,500 10 | 121.64 Cash 14,600,432,24Q0 47,482,465,634
14, 2010
October 33,500 10 | 146.06 Cash 14,600,767,24Q 47,487,023,644
14, 2010
October 500 10 131.7 Cash 14,600,772,240 47,487,084,494
14, 2010
November 40,000 10| 50.05 Cash 14,601,172,24Q 47,488,686,494
10, 2010
November 22,524 10 17.48 Cash 14,601,397,480 47,488,854,974
10, 2010
November 234,420 10| 121.64 Cash 14,603,741,680 47,515,025,622
10, 2010
November 6,750 10 | 146.06 Cash 14,603,809,180 47,515,944,027
10, 2010
November 2,000 10| 55.43 Cash 14,603,829,180 47,516,034,887
10, 2010
December 60,000 10 17.48 Cash 14,604,429,180 47,516,483,687
21, 2010
December 174,500 10 50.05 Cash 14,606,174,180 47,523,472,412
21,2010
December 12,000 10 55.43 Cash 14,606,294,180 47,524,017,572
21,2010
December 127,480 10| 121.64 Cash 14,607,568,980 47,538,249,440
21, 2010
December 8,500 10 | 146.06 Cash 14,607,653,980 47,539,405,950
21,2010
January 11,500 10 17.48 Cash 14,607,768,980 47,539,491,97(
27,2011
January 52,300 10| 50.05 Cash 14,608,291,980 47,541,586,584
27,2011
January 6,500 10| 55.43 Cash 14,608,356,980 47,541,881,880
27,2011
January 20,000 10 85.60 Cash 14,608,556,980 47,543,393,88(
27,2011
January 74,850 10| 121.64 Cash 14,609,305,480 47,551,750,134
27,2011
January 15,000 10| 137.85 Cash 14,609,455,480 47,553,667,884
27,2011
January 2,000 10 | 146.06 Cash 14,609,475,480 47,553,940,004
27,2011
April 5, 68,067 10 17.48 Cash 14,610,156,150 47,554,449,145
2011
April 5, 793,025 10 50.05 Cash 14,618,086,400 47,586,209,796
2011
April 5, 1,000 10 55.43 Cash 14,618,096,400 47,586,255,226
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Date of No. of Face Issue Nature of Cumulative Paid- Cumulative

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

2011
April 5, 1,500 10| 121.64 Cash 14,618,111,400 47,586,422,686
2011
April 5, 2,100 10 | 146.06 Cash 14,618,132,400 47,586,708,412
2011
June 8, 228,205 10 17.48 Cash 14,620,414,450 47,588,415,385
2011
June 8, 666,725 10 50.05 Cash 14,627,081,700 47,615,117,721
2011
June 8§, 2,000 10 55.43 Cash 14,627,101,700 47,615,208,581
2011
June 8, 49,174 10| 115.91 Cash 14,627,593,440 47,620,416,599
2011
June 8, 12,200 10| 121.64 Cash 14,627,715,44Q0 47,621,778,607
2011
June 8, 33 10 | 146.06 Cash 14,627,715,770 47,621,783,097
2011
July 6, 13,643 10 17.48 Cash 14,627,852,200 47,621,885,147
2011
July 6, 112,150 10| 50.05 Cash 14,628,973,700 47,626,376,755
2011
July 6, 70,000 10| 85.60 Cash 14,629,673,700 47,631,668,755
2011
July 6, 39,469 10 | 115.91 Cash 14,630,068,390 47,635,848,917
2011
July 6, 1,000 10 | 121.64 Cash 14,630,078,390 47,635,960,557
2011
September 2,000 10 17.48 Cash 14,630,098,390 47,635,975,517
6, 2011
September 287,250 10| 50.05 Cash 14,632,970,890 47,647,479,879
6, 2011
September 8,000 10 76.68 Cash 14,633,050,890 47,648,013,319
6, 2011
September 19,411 10| 115.91 Cash 14,633,245,000 47,650,069,138
6, 2011
September 2,500 10| 121.64 Cash 14,633,270,000 47,650,348,238
6, 2011
December 29,000 10 17.48 Cash 14,633,560,000 47,650,565,158
3,2011
December 1,54,225 10| 50.05 Cash 14,635,102,250 47,656,741,869
3,2011
December 27,111 10| 11591 Cash 14,635,373,360 47,659,613,195
3,2011
January 5,000 10 55.43 Cash 14,635,423,36(
16, 2012 47,659,840,345
January 4,86,000 10| 50.05 Cash 14,640,283,36(
16, 2012 47,679,304,645
January 53,310 10 17.48 Cash 14,640,816,46(Q
16, 2012 47,679,703,404
February 47,727,272 10| 176.00 Cash 15,118,089,180 55,602,430,556
11,2012
March 7, 103,850 10| 115.91 Cash
2012 15,119,127,680.00 55,613,429,309
March 7, 450,000 10| 50.05 Cash
2012 15,123,627,680.00| 55,631,451,809

Preference share capital history of the Company:

The compulsorily convertible cumulative preference shares issued by the Company having a face

val ue

of

Rs .CCAP®X0) ehaacvhe (hteheen fRTR2A2equity shards of Rs L

47

each at a conversion price of Rs. T'f@##r share on February 11, 2012. The said equity shares have

been allotted to Sipadan Investments (Mauritius) Limited5@1909 equity shares) and Actis
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Hawk Limited (26136363 equity shares)

Shareholding pattern of the Compaagon March 2, 2012:

Category Category of No. of Total No. of No. of Shares Total shareholding as a Shares pledged or
Code Shareholder Shareholders Shares held in percentage of total no. of otherwise encumbered
Dematerialized shares
o As a As a Number Asa
Percentage | Percentage of Percentage
of (A+B) of (A+B+C) Shares
(V1) (Vi) (Vi (IX) =
0} (n (1 (V) (] [y
(IV)] x 100
(A) PROMOTER AND 0 0 0 0.00 0.00 0 0
PROMOTER
GROUP
Total A 0 0 0 0.00 0.00 0 0
(B) PUBLIC NA NA
SHAREHOLDING
(1) Institutions NA NA
(a) Mutual Funds /UTI 143 64,703,423 64,703,423 4.28 4.28
(b) Financial Institutions 65 119,652,700 119,652,700 7.91 7.91
/Banks
(c) CentralGovernment / 1 261,400,000 261,400,000 17.29 17.29
State Government(s)
(d) Venture Capital Funds 0 0 0 0.00 0.00
(e) Insurance Companies 6 94,077,979 94,077,979 6.22 6.22
® Foreign Institutional 452 727,842,178 727,842,178 48.14 48.14
Investors
(9) Foreign Venture 0 0 0 0.00 0.00
Capital Investors
(h) Others 0 0 0 0.00 0.00
Sub-Total B(1): 667 1,267,676,280 1,,267,67,6280 83.85 83.85 NA NA
(2) Non-Institutions NA NA
(a) Bodies Corporate 2998 93,893,342 93,893,342 6.21 6.21
(b) Individuals
(i) Individuals holding 341872 95903890 95877164 6.34 6.34

nominal share capital
upto Rs.1 lakh

(i) Individuals 722 34,319,711 34,319,711 2.27 2.27
holding nominal share
capital in excess of

Rs.1 lakh
(c) Others

Non Resident Indians 4292 4,763,156 4,763,156 0.32 0.32

Trusts 42 1,066,534 1,066,534 0.07 0.07

Overseas Corporate 1 500 500 0.00 0.00

Bodies

Clearing Members 309 2,382,194 2,382,194 0.16 0.16

Foreign Nationals 1 11,803,311 11,803,311 0.78 0.78

Sub-Total B(2): 350,237 244,132,638 244,105,912 16.15 16.15

Total B=B(1)+B(2): 350,904 | 1,511,808,918 1511782192 100.00 100.00 NA NA

Total (A+B): 350,904 | 1,511,808,918 1,511,782,192 100.00 100.00 0 0
©) Shares held by 0 0 0 0.00 0.00 NA NA

custodiansagainst

which

Depository Receipts
have been issued

Grand Total 350904 1511808918 1511782192 100.00 0.00 0 0
(A+B+C):

List of top 10 holders of Equity Shares of the Company as on March 2, 2012:

Sr. Name of the Address Total Equity |Percentage of the
No. Shareholder Shares held | shareholding
(%)
(i) |President of India |Department of Economics 261,400,00( 17.29
Affairs

Ministry of Finance
Banking Division
Jeevanandam Building
Parliament Street

New Delhi 110 001

(ii) |Sipadarinvestments | Citi Bank N A Custody 151,145,98¢ 10.00
(Mauritius) Limited | Services

3“Floor, Trent House, G
Block, Plot No. 60, Bandra
Kurla Complex, BKC Bandra
East, Mumbai 400 051
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5.

Sr.
No.

Name of the
Shareholder

Address

Total Equity
Shares held

Percentage of the
shareholding

(%)

(i)

Life Insurance
Corporation of India

Investment Department

6" Floor, West Wing

Central Office, Yogakshema
Jeevan Bima Marg

Mumbai 400 021

75,073,504

4.97

(iv)

Actis Hawk Limited

Standard Chartered Bank,
CRESCENZO

Securities Services!“Floor,
C-38/39, GBlock, BKC Bandrg
(East)

Mumbai 500051, India

30,569,363

2.02

v)

LIC of India Market
Plusi 1 Growth Fund

Investment Department

6" Floor, West Wing

Central Office, Yogakshema
Jeevan Bima Marg

Mumbai 400 021

29,023,957

1.92

(vi)

Flagship Indian
Investment Company
(Mauritius) Limited

J.P. Morgan Chase Bank N.A.
India SubCustody

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

23,068,714

1.53

(Vi)

LIC of India- Market
Plus Growth Fund

Investment Department

6" Floor, West Wing

Central Office, Yogakshema
Jeevan Bima Marg

Mumbai 400 021

20,779,26(

1.37

(Vi)

Housing
Development Finang
Corporation Limited

HDFC Bank Limited, Custody
Services, Lodha |

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

20,000,00(

1.32

(ix)

Macquarie Bank
Limited

Citibank N A, Custody
Services,

3 Floor, Trent House, &
Block, Plot No. 60, BKC,
Bandrai East, Mumbat
400051

19,748,976

1.31

(x)

Emerging Markets
Growth Fund, Inc

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

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

18,382,171

1.22

TOTAL

649,191,934

42.94

List of top 10 holders of neconvertible debentures of the Company a§ebruary 29, 2012:

Sr. Name of the Non-Convertible Debenture | Total number | Debenture of
No. | Debenture holder Hol der s/ Cu g of Debentures Holding
Address held Percentage
(%)
0] Life Insurance Life Insurance Corporation of 41,805 0.98

Corporation of
India-Investment
Department

India

Investment Department

6" Floor, West Wing

Central Office, Yogakshema

Jeevan Bima Marg
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Sr. Name of the Non-Convertible Debenture | Total number | Debenture of
No. | Debenture holder Hol der s/ Cu g of Debentures Holding
Address held Percentage
(%)
Mumbai 400021
(i) | CentralBoardof |[Cust odi ands A 15,704 0.37
Trustees State Bank of India EPFO
Employees Securities Services BrancH?2
Provident Fund Floor, Mumbai Main Branch,
Mumbai Samachar Marg,
Mumbai 400 023
(i) | Reliance Industrie§ Maker Chambers, Nariman 11,000 0.26
Limited Point, Mumbai 400 001
(iv) | Nomura Mauritius |Cust odi anés A 10,000 0.24
Limited HSBC Securities Services!®2
Fl oor , AShi 14D,
B,
Western Express Highway,
Sahar Road Junction, Vile
Parle (East), Mumbai400
057
(v) | Barclays Merchantf Cust odi anés A 8,837 0.21
Bank (Singapore) | Standard Chartered Bank,
Limited Crescenzo, Securities Service
3rd Floor, G38/39, GBlock,
BandraKurla Complex,
Bandra (East),
Mumbai 400 051
(vi) | Punjab National Custodianés A 7,834 0.18
Bank HSBC,2°Fl oor, A S
Plot No 139140 B,
Western ExpressHighway,
Sahar Road Junction,
Vile Parle (East),
Mumbai 400057
(vii) | Citicorp Custodianbés A 6,950 0.16
Investment Bank | Citibank N A Custody
(Singapore) Services, 3rd Floor, Trent
Limited House, G Block, Plot No. 60,
Bandra Kurla Complex,
Bandra (East), Mumbéi400
051
(viii) | Standard Chartere( Cust odi ands A 6,750 0.16
Bank Singapore Standard Chartered Bank,
Branch Crescenzo, Securities Service
3rd Floor, G38/39, GBlock,
BandraKurla Complex,
Bandra (East),
Mumbai 400 051
(ix) | Deutsche Bank Deutsche Bank Ag Db House 6,000 0.14
International Asia | Hazarimal Somani Marg Post
DebtFund Box No. 1142, Fort, Mumbai
400 001
(x) | Union Bank of C/O. ILFS, ILFS House, Plot 4,650 0.11
India No.14, Raheja Vihar,
Chandivali, Andheri (E),
Mumbai 400 072
TOTAL 119,530 2.81
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6.

List of top 10 holders of commercial paper of @@mpany as ofrebruary 29, 2012:

Sr. Name of the Commercial Paper Holders/ | Total units of Commercial
No.| Commercial Custodi anés Commercial Paper Holding
Paper Holder Paper held Percentage (%)
(i) |ICICIPrudential |[Cust odi ands Ad 15,000 13.90
Mutual Fund * |HDFC Bank Limited, Custod
Services, Lodha |
Think Techno Campus Office
8" Floor, Next to Kanjurmarg
Station Kanjurmarg (E),
Mumbai 400 042
(i) |Reliance Mutual [Cust odi anbés Ad 11,800 10.93
Fund* Deutsche Bank Ag Db House,
Hazarimal Somani Marg Post
Box No. 1142, Fort, Mumbai 40
001
(i) |Birla Sun Life Custodianédés Ad 8,819 8.17
Mutual Fund* Standard Chartered Bank,
Crescenzo, Securities Services
3rd Floor, G38/39 GBlock,
BKC, Bandra (EasfMumbai
400051
(iv) |DeutscheBank [Cust odi anbés Ad 7,000 6.49
International Asig Deutsche Bank Ag Db House,
- Debt Fund Hazarimal Somani Marg Post
Box No. 1142, Fort, Mumbai 40
001
(v) |J.P. Morgan Cust o Addess:6 s 7,000 6.49
Securities Asia |J.P. Morgan Chase Bank, India
Private Limited |Sub Custody, ®Floor, Paradigm
B Mindspace, Malad (West),
Mumbai 400 064
(vi) | Standard Custodianédés Ad 4,700 4.35
Chartered Bank |Standard Chartered Bank,
(Singapore Crescenzo, Securities Services
Branch) 3rd Floor, G38/39, GBlock,
BandraKurla Complex Bandra
(East), Mumbai 400 051
(vii) | Bank of India Treasury Branch, H.O., Star 4,000 3.71
House, ¥ Floor, G5, 'G' Block,
Bandra Kurla Complex, Bandrg
(East), Mumbaii 400 051
(viii)| Baroda Pioneer [Cust odi anb6s Ad 3,500 3.24
Mutual Fund* Citibank N A Custody Services,
3rd Floor, Trent House, G Block
Plot No. 60, Bandra Kurla
Complex, BandréEast),
Mumbaii 400 051
(ix) |Bank of America|Cust odi anbés Ad 3,500 3.24
Singapore Standard Chartered Bank,
Limited Crescenzo, Securities Services
3rd Floor, G38/39, GBlock,
BandraKurla Complex Bandra
(East), Mumbai 400 051
(x) |LIC Nomura Jeevan Bima Sahayog Asset 3,500 3.24

Mutual Fund *

Management, Industrial
Assurance Building, 4th Floor,
Opposite Churchgate Station,

Mumbai 400020

44



8.

Sr. Name of the Commercial Paper Holders/ | Total units of Commercial
No.| Commercial Custodi anés Commercial Paper Holding
Paper Holder Paper held Percentage (%)
TOTAL 68,819 63.76

*The holding of the mutual fund reflects the aggregate naunits held by such mutual fund
through its various schemes.

List of top 10 holders, as darch 2 2012,0f Series 1 long term infrastructure bonds issued in

terms of prospectustranche 1 dated September 23, 2010 filed with the RoC:

Sr.
No.

Name of the
Bondholder

Address

Total number of
Bondsheld

Percentage
Holding (%)

(i)

Usha Chandrakant
Patel

704 Dun Apartmemts,
Lallubhai Amichand
Com,

Tardeo

Mumbai 400 034

500

0.45

(ii)

Surinder Paul Kaur

H. No. 1002, Sector 43}
Chandigarh 160 022

400

0.36

(iil)

RajeshKishin
Mansharamani

53, Landmark
Carter Road
Bandra (W)
Mumbai 400 050

200

0.18

(iv)

Gargi Pradeep
Mankame

A/102, Express
Apartments,

Yari Road, Versova
Mumbai 400 061

200

0.18

(v)

Ramesh B Patel

386, Lane 18, Satyagral
Chhavni

Satellite Road

Jodhpur Tekra
Ahmedabad 380 015
Guijarat

200

0.18

(Vi)

Anil Tikam Rajani

F/17 Venus Apartments
Worli Sea Face

Worli

Mumbai 400 018

200

0.18

(vii)

K Ganesh Babu

Old 16/New 33, First
Cross Street
Trustpuram,
Kodambakkam
Chennai 600 024

170

0.15

(Vi)

Sanjay Banerjee

M 303

Habitat Appartment
Vasundhra Enclave
New Delhi 110 096

140

0.12

(ix)

G Ramasubramanian

T-1 3rd Floor 5th Cross
Sai Swarnim Venkatadr
L/O Panduranga Nagar
Bangalore 560078

120

0.11

)

Anthony Baptist Tauro

Muncipal New LAbour
Camp,

R No. 57, GR Floor,
Sasmira Road,
Mumbai- 400025

100

0.09

TOTAL

2,230

1.99

List of top 10 holders, as diarch 2, 2012 of Serie§ 2 long term infrastructure bonds issued in

terms of prospectustranche 1 dated September 23, 2010 filed with the RoC:
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Sr. Name ofthe Address Total number | Percentage
No. Bondholder of Bondsheld | Holding (%)
0] Naresh Singhar Block R/5/8 880 0.52
Parmar Trade Centre
12 Connaught House

Pune 411 001

(i) |ManojGarg A 59 500 0.29
Vivek Vihar Phase Il
New Delhi 110 095
(i) |Madan Menon |181 Maker Tower B 400 0.24
Cuffe Parade
Mumbai 400 005
(iv) |Mahesh Matta |350/6 Vishal Mandir 300 0.18
6" Road, 2nd Floor, Khar,
Mumbai 400 052

(v) |Ashish Kumar |Aanchal Craigestate 250 0.15
Gupta Near Hampton Court
Mussoorie 248 179
(vi) | Arun Kumar |Flat No. D/1602, 18Floor, Runawal 200 0.12
Singh Centre, Govandi Station Road,
Gavandi, Mumbai 400 088,
Maharashtra
(vii) |Sharad Chand |2C4 Pratap Nagar 200 0.12
Singhvi Jodhpur342004
(viii) | Sachin Kirit 17/B, Eden Hall, 200 0.12
Modi Worli
Mumbai 400 018
(ix) |Swapnil K Modi|17/B, Eden Hall, 200 0.12
Worli
Mumbai 400 018
(x) Rahul Pal Flat No 1004, 10th Floor, 200 0.12

Bloomingdale Patlipada,
HiranandanEstate,
Mumbai 400 607
TOTAL 3,330 1.96

List of top 10 holders, as dvarch 2, 2012 of Serie§ 3 long term infrastructure bonds issued in
terms of prospectustranche 1 dated September 23, 2010 filed with the RoC:

Sr. Name of the Address Total number of Percentage
No. Bondholder Bondsheld Holding (%)
0] K J Ramaswamy |New No 12 Old No 42 500 0.22

1st Avenve Sabthin Nagar
Adyan, Chennai 600 020
(i) K J Ramaswamy |Kotak Towers, 6th Floor 500 0.22
Building No 21

Infinity Park Goregaon
Mulund Link Road Malad

East
Mumbai 400 097
(i) |Nikhil Lalchand 75, Mount Unique 204 0.09
Karani 10th Floor

62 / A Peddar Road
Mumbai 400 026

(iv) |Vidhyadhar E 304, Raheja Nest Comple 200 0.09
Chidambar Kulkarni| Chandivli Farm Road
Chandivli

Mumbai 400 072
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Sr. Name of the Address Total number of Percentage

No. Bondholder Bondsheld Holding (%)
(v) |Pralhad Dattatraya |A 2, Padmanabh Co Op 200 0.09
Khedkar Housing Society

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

(vi) |Lakshmi Kasturi Ruby 37 200 0.09
Golden Enclave
Airport Road
Bangalore 560 017

(vii) |RenukaMahajan C 6/1, Saf Dev Area 200 0.09
New Delhi 110 016

(viii) |Rajiv Swarup 42, Rail Vihar 200 0.09
Sector 33
Noida 201 303

(ixX) |PurwezRusi Patel |103 B, Beverly Park | 200 0.09

DLF Qutab Enclave Phase |
Gurgaon 122 002

(x) |ZarinaPurwez Patel | 103 B, Beverly Park | 200 0.09
DLF Qutab Enclave Phase |
Gurgaon 122 002

Haryana

TOTAL 2,604 1.16

10. List of top 10 holders, as diarch 2, 2012 of Serie§ 4 long term infrastructure bonds issued in
terms of prospectustranche 1 dated September 23, 2010 filed with the RoC:

Sr. Name of the | Address Total number of Percentage
No. Bondholder Bondsheld Holding (%)
® Sheel Malhotra 19 Pusa Road 1,000 0.23
Karol Bagh
New Delhi 110005
(i) VeraGarg Penthousel, Terrace 400 0.09
Heights

Tower 3, The Laburnum
Sector 28, Sushant Lok
Gurgaon 122002

(i)  [Subhas 24, Surya Sen Street 200 0.05
Guhathakurta Muchipara
Kolkata 700009

(iv) |Paresh Shah C/601, Guru Kripa Society 200 0.05
EvershineNagar
Malad West
Mumbai 400064
(v) Kajal Dilip Lakhani| Hemsharsaka 200 0.05
19, Gola Lane

Behind Badri Mahal, Fort
Mumbai 400001

(vi)  |Anil Lalchand 75, Mount Unique, 10th 180 0.04
Karani Floor, 62 A
Dr G D Marg Peddar Road
Near VillaTheresa School
Mumbai 400026

(vii) [Sruti Talukdar No0.109 160 0.04
Palm Meadows, Phase |
Ramagondanabhalli Airport
Whitefield

Bangalore 560066
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11.

Sr. Name of the |Address Total number of Percentage
No. Bondholder Bondsheld Holding (%)
(vii) |Pallab Kumar Villa No.109 140 0.03
Talukdar Palm Meadows Phase |
Ramagondanahalli
Bangaloreb60066
(ix) [Hubert Anthony |H No 465/1, Plot No 167 140 0.03
Saldanha Nagali Housing Colony
Alto Nagali Dona Paula
P O Goa 403004
(x)  [Narayana lyer A-103, Solataire Residenc 120 0.03
Oppositei Park Dairy Roag
Pune 411027
TOTAL 2,740 0.63

List of top 10 holders, as ddarch 2, 2012 of Serie§ 1 long term infrastructure bonds issued in
terms of prospectustranche 2 dated January 4, 2011 filed with the RoC:

Sr. Name of the Address Total Percentag
No. Bondholder number of | e Holding
Bondsheld (%)
(i) |Rajesh Kumar Old No.32, New Ne2, 200 0.05
Maggon Rathnam Street,
Roy Apettah,
Chennai 600014
(i) |G. T-1 3%Floor 5" Cross, 120 0.03
Ramasubramanial Sai Swarnim Venkatadri,
L/O Pansuranga Nagar,
Bangalore 560078
(i) |Sundar Krishnan |33 NGEF Layout, 100 0.03
Nrupatunga Nagar,
Nagarbhavi
Bangalore 560072
(iv) |Sri Brojen Mech |Dorikapar 60 0.02
Nowjan Gaon
PO Namtial Pothar
Sivasagar
Assam 785640
(v) [VenkataramanV |Flat No. 1, B Kailash, Old No. 34 60 0.02
New No 18
V TrustCross Street
Mandavelipakkam
Chennai 600028
(vi) |Godbole Madhuri| C/6 Jumbodarshan, 40 0.01
Madhukar Koldongri Road No. 2,
Andheri (E),
Mumbai 400069
(vii) | Godbole C/6 Jumbodarshan, 40 0.01
Madhukar Koldongri Road No. 2,
Balwant Andheri (E),
Mumbai400069
(viii) |Meena Mukesh |B/605, Om Sundaram Keshav Park, 40 0.01
Shah Bhayander West,
Thane 401101
(ix) |LeelaR Flat No. 91, Almanda Glendale c&xp-hs, 40 0.01
Pritamdasan Glady Alvares Road, Off Pokharan Road,
Thane 400610
(x) |Lakshmi Borah |Darikapar Nawjan Gaon, 40 0.01
PO Namtial Pathar,
Sivasagar,
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12.

Sr. Name of the Address Total Percentag
No. Bondholder number of | e Holding
Bondsheld (%)
Assam 785640
TOTAL 740 0.2

List of top 10 holders, as dlarch 2, 2012 of Series 2 long term infrastructure bonds issued in
terms of prospectustranche 2 dated January 4, 2011 filed witle RoC:

Sr.
No.

Name of the
Bondholder

Address

Total
number of
Bondsheld

Percentage
Holding (%)

(i)

Prabha S Pyati

1 New No 2/1,

3rd Cross Road,

1st Block, Jayanagar,
Bangalore 560 011

200

0.02

(ii)

Anil
KottainkadanGode
Gopalan

3/1 Hayes Road,

1/3 Cavendish Court,
Richmond Town,
Bangalore 560025

200

0.02

(iil)

Prakash Dharshibha
Shah

503 A,

Mithila Apartment,

S V Road, Kandivali (West)
Mumbai 400 067

160

0.01

(iv)

Sushil Kumar Kabra

A Wing, Flat No. 403,
Aster Tower,

Vasnt Vally Complex
Film City Road
Malad(East)

Mumbai 400 097

100

0.01

(v)

Neelam Malik

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

100

0.01

(vi)

Sridhar Dhulipala

A 104, Bairavi

Drupad Apartment Hall, 3rd Stage,
New Thippasandra,

Main Road,

Bangalore 560 075

100

0.01

(Vi)

JoeThomas

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
Mumbai 400028

Maharashtra

100

0.01

(ix)

Yaju Dev Misra

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

100

0.01

)

D Krishna Ram

Old No. 20 New No. 9 Flat No 5
Viveks Apts, ¥ Floor, 1st Main
Road, Anna Nagar East
Chennai 600102

68

0.01

TOTAL

1,228

0.11
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13.

14.

List of top 10 holders, as diarch 2, 2012 of Serie§ 1 long term infrastructure bonds issued in

terms of prospectustranche 3 dated February 21, 2011 filed with the RoC:

Sr. | Name of the Address Total Percentage
No. | Bondholder number of | Holding (%)
Bondsheld
(i) [Sunanda 129 Nauayug Nagar No 2 120 0.10
Pradeep Shah |Forjet Hill Road Jafdeo
Mumbai 400036
(i) |K S Menon T 10/1720 Vell View Estate 40 0.03
Faridabad
Gurgaon 122003
(i) |Ramananand |1201 Bhima Sikpochkhanwala Road 40 0.03
Rao Vajendia |Worli
Mumbai 400030
(iv) |Zenobia K E2 Godrej Bank 36 0.03
Mehta Off Nepeansea Road
Mumbai 400036
(v) [Jadav Vinay 102, Parle Sky View CHS Ltd. 24 0.02
Bharat 65, Prathna Samaj Road
Vile Parle (East)
Mumbai 400 057
(vi) |Vijaya Flat No. B 301 Uday Building, 24 0.02
Abhimanyu 3" Floor, Plot No 1 Patwardhan Color
Pawar Govandi Station Road
Govandi East
Mumbai 400 088
(vii) |[Abhimanyu Flat No. 8 301 Uday Building, 24 0.02
Arjun Pawar 3“Floor, Plot No 1 Patwardhan Color]
Govandi Station Road
Govandi East
Mumbai 400 088
(viii) [Tasneem Aiyaz | 2nd FIr Flat No 3/4 24 0.02
Ansari Faridabad Mansion
55 Lady Jamshedji Road
Mahim
Mumbai 400 016
(ix) [Varanasi Villa No 52 C, Purva Parkridge 24 0.02
Padmini Garudachar Palya, Goshala Road,
Mahadevpura Post
Bangalore 560 048
(x) |Kamal Kumar |AD 1 85, Salt Lake, Sectdrl near 20 0.02
Kejriwal Tank No. 3, Kolkatd 700064, West
Bengal
TOTAL 376 0.32

List of top 10 holders, as dvarch 2, 2012 of Serie§ 2 long term infrastructure bonds issued in

terms of prospectustranche 3 dated February 21, 2011 filed with the RoC:

Sr. Name of the Address Total Percentage
No. Bondholder number of | Holding (%)
Bondsheld
0] Sunil Nanda B/3/3, Baj Apt, S V Road, 100 0.03
Saibaba Nagar,
Borivali West,
Mumbai 400 092
Maharashtra
(i) | Amita Chebbi 18 Second Floor 40 0.01
Dhingra Sodhna Enclave Inside
Panchsheel S Block
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Sr. Name of the Address Total Percentage
No. Bondholder number of | Holding (%)
Bondsheld
New Delhi 110007
(i) | Prodip Kumar 25/5 Golf Garden A 30 0.01
Sengupta Kolkata 700 095
(iv) |Lakshman Sanovi Technologies 30 0.01
Narayanaswamy |186 2 Tapaswiji Arcade
BTM 1 Stage
Hosur Road
Bangalore 560078
(v) |Mahendra Ratilal |1102 Minarette Dadabhai Cross 21 0.01
Shah HUF Road
Near Bhavans College
Andheri (West)
Mumbai 400 058
(vi) |Sarika B Randeria|3/305, C Wing Bhagya Apt. 21 0.01
Bhardawadi
Near Ramdas Park,
Andheri (W)
Mumbai 400058
(vii) |Darshana 1102 Minarette Dadabhai Cross 21 0.01
Mahendra Shah |Road
Near Bhavans Collage
Andheri (West)
Mumbai 400 058
(viii) |Prabhat Ranjan | Savitri Sadan Soor Marg 21 0.01
Sharma Vishnupuri
Aligarh 202 001
(ix) |Dipisha Gupta D 1/69, D1 Block Kshitij, Near 20 0.01
Meri Institute, Janakpuri, New
Delhi - 110058
(X) | Suresh Shamrao |Fli 203, Bldi D,SNi 70/A/5/1, 20 0.01
Laud Siciliaa, B.T. Kawade Road,
Ghorpadigaon Nr Croma Compan
Pune- 411001 Maharashtra
Total 324 0.10

15. List of top 10 holders, as on March 2, 2012, of Seridls Tranche 1 Bonds issued in terms of
Prospectus Tranche 1 dated November 11, 2011 filed with the RoC:

Sr. Name of the Address Total number | Percentage
No. Bondholder of Bondsheld | Holding (%)
® Nita Nainish 14, Jayashree, 75 Worli Sea Face 1,000 0.85

Parekh Road, Mumbai, 400030
(i) Kanchan Rames| 702,703, Yashowan tower, Mumlia 280 0.24
Poplay 400016
(i) | Srilakshmi M Flat No. 861, Navsansad Vihar, Plg 204 0.17
Krishnan No. 4, Sector 22 Dwark&Yest Delhi,
New Delhi, 110075
(iv) |Aditi Ramanand |401, Lotus, Maitri Garden, Adjacen 200 0.17
Paliyar to Oswal Park, 2nd Pokhran Road,
Thane (W), 400601
(v) |Sujan Kumar AJodhpur Court o, 140 0.12
Pandit Jodhpur Park, Calcutia700068
(vi) |Ramanand 401, Lotus, Maitri Garden, Adjacen 120 0.10

Ramdas Padiyar

to Oswal Park, 2nd Pokhran Road,
Thane (W), 400601
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16.

17.

Sr. Name of the Address Total number | Percentage
No. Bondholder of Bondsheld | Holding (%)
(vii) |Navin Dinkar 12 Shivalik Soc, Opp ICICI Prud, 100 0.09

Lotlikar Appa Saheb Marathe Marg,
Prabhadevi, Mumbdi 400025
(viii) |Hasmukhbhai |345 Sutharvas Nidhraj, Taluka 100 0.09
Gajjar Sanand, Ahmedabad382115
(ix) |Girish C/O. S Ballubhai and Co., 238, 100 0.09
Varjivandas Shal Nagdevi Street, Mumbéi 400003
(x)  |Arvind Anant No.T 144,Jyeshtha Building, 100 0.09
Halbe Tarangan Housing Complex, Near
Cadbury Factory, Tharie400606
TOTAL 2,344 2.01

List of top 10 holders, as on March 2, 2012, of Serigs Tranche 1 Bonds issued in terms of

Prospectus Tranche 1 dated November 11, 20ildd with the RoC:

Sr.  |Name of the Address Total Percentage
No. |Bondholder number of | Holding (%)
Bonds held
® Nagaraj K S A 1208, Brigade Gateway, 500 0.15
Malleshwaram West, Behind Metro
Stores, Bengalooriy 560055
(i) |Sanjay Sinha 17/3, DeodaMarg, DLF City |, 400 0.12
Gurgaoni 122002
(i) |Mahyar P Antia |Sorab S Engineer and Co., Chartereg 300 0.09
Accountants, Ismail Building, 381 D.N
road, Fort, Mumbai 4000001
(iv) |Manish Kulkarni |FLC T 602A Lunkad Skylounge, S N 200 0.06
210 Pl 72, Kalyaninagar, Yerwad{
Pune, 411006
(v) |Dr. V. Raheja Towers, 7th Floor, Unit 7( 200 0.06
Krishnamurthy | Detta Wing No. 177, Annasalg
Chennaii 6000002
(vi) |Ashesh Chidanan 103 D Wing, Sita Vihar, Damani Esta 200 0.06
Bhumkar LBS Marg, Thanel00602
(vii) |Ramkrishna 204 Aalay Flats, NR Vijay Restaura 200 0.06
Gattani Navrangpura, Ahmedabad, Gujal
380009
(viii) | Sharad Gattani |204 Aalay Flats, NR Vijay Restaura 200 0.06
Navrangpura, Ahmedabad, Gujal
380009
(ix) | Anil Kumari J27, Il Floor, Lajpat Nagar lll, Ne 150 0.05
Malhotra Delhi, 110024
(x) |Gita Pal 2B Purbayan 30 A Raja S.C., 100 0.03
Mallick Road, PO Jadavpur, Kolkg
West Bengal, 700032
TOTAL 2,450 0.74

Long Term Debt Equity Ratio:

The long term debt to equity ratio of the Company prior to this Issue is based on a total long term

outstanding debt of R883,753.2mi | | i o n,
million which was3.06times as orFebruary 29, 2012The longterm debt to equity ratio post the

and

sharehol d¥,709.8

Issue under this Prospectugranche3, (assuming full subscription of R§0,000.0million) is

3.46times, based on a total long term outstanding debt o48&753.2mi | | i o n

fund (as orFebruary 292012 of Rs.124,709.9million.
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18.

19.

20.

(In Rs. million)

Particulars Prior to the Issue Postlssue
(As onFebruary 29, 20123 (Unaudited)
(Unaudited)

Debt
Short Term Debt 64,959.4 64,959.4
Long Term Debt 383,753.2 433,753.2
Total Debt 448,712.6 498,712.6
Share Capital
Equity Share Capital 15,118.1 15,118.1
Preference Share Capital - -
Share  application money pendi
allotment 27.1 27.1
Reserves and surplus 109,564.7 109,564.7
Tot al Sharehol der s 124,709 124,709
Long Term Debt to Equity Ratio 3.08 3.48

" Assuming subscription of R80,000.0million of Bondsfor the financial year 2012012 In the
event that the subscription is less than B000.0million of Bonds, the ratio would be adjusted

accordingly.

The Company has not issued any Equity Shares or debt securities issued for consideration other

than cash, whether in whole or part.

Other than zero coupon bonds aggregating, at face value, 1& R87.0million outstanding as at
February 29, 2012, issued at a discount, the Company has not issued any debt securities at a
premium or at a discount, or in pursuance of an option.

For details of the outstanding borrowings of the Company, please see the satittaud

ADescription of

Cer B6ai n
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OBJECTS OF THE ISSUE
Issue Proceeds

The Company has filed thRrospectus Tranche Jor a public issue of the TranclBeBonds not exceeding
an agregate amount of R87,000.0million for thefinancial year 2012012 The funds raised through the

| ssue wi || be wutilized towards fAinfrastructure
from time to time, after meeting the expenditures of, and related to, the Issue.

| enc

The Tranck 3 Bonds will be in the nature of debt and accordingly will be utilized in accordance with
statutory and regulatory requirements including requirements of SEBI, RBI and the Ministry of Finance.

The main objects clause of the Memorandum of AssociatiomefCompany permits the Company to
undertake its existing activities as well as the activities for which the funds are being raised through the
Issue.

Further, in accordance with the SEBE&bt Regulations, the Company will 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 group as the
Company or who is under the same management as the Company or any subsidiary of the Company.

The Issue proceeds shall not be utilized towards fullast ponsideration for the purchase or any other
acquisition,inter alia, by way of a lease, of any property.

Issue Expenses

A portion of the Issue proceeds will be used to meet Issue expenses. The following are the estimated Issue
expenses:

Particulars Amount Percentage of net Percentage of total

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

Fees to Intermediaries

Fees paid to the Registrar to the Issue 10 0.03% 1.54%

Fees paid to the Lead Managers and C 500 1.35% 76.92%

Lead Managermcluding selling and

brokerage commission

Fees paid for advertising and marketing 135 0.36% 20.77%

Miscellaneous (including fees paid to 5 0.01% 0.77%

Debenture Trustee)

Total 650 1.76% 100%

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

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of theD&BBRegulations.

The Board of Directors of the Company shall monitor tiiisation of the proceeds of the Issue. The
Company wil|l di sclose in the Companydés financi al S |
from FY 2012, the utilization of the proceeds of the Issue under a separate head along with details, if any

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 Issue. The Company shall also file these along with term sheets to

the Infrastructure Division, Depiment of Economic Affairs, Ministry of Finance, within three months

from the end of financial year.
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Under the current tax laws the following tax benefits inter alia, will be available to the Bondholder as

STATEMENT OF TAX BEN EFITS

mentioned below. The befits 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 Bondholder is advised to consider in his

own case the tax implications in respect of subscription to the Bfiad consulting his tax advisor as

alternate views are possible. We are not liable to the Bondholder in any manner for placing reliance upon

the contents of this statement of tax benefits.

The Honourable Finance Minister has presented the Direct TaxEode | 2010 (6DTC Billd)
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
theinvestors.

A.

TAX BENEFITS TO RESIDENT BONDHOLDERS

Deduction u/s 80CCF

1.

According to section 80CCF, an amount not exceeding Rupees twenty thousand invested

in 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, 80CCC and

80CCD read with section 80CCE.

Section 80CCF reads as @Al n a&ssesspeubeingpgn t he

individual or a Hindu undivided family, there shall be deducted, the whole of the amount,

to the extent such amount does not exceed twenty thousand rupees, paid or deposited,

during the previous year relevant to the assessment yeamimggion the 1st day of
April, 2011 or to the assessment year beginning on fthelay of April, 2012, as

subscription to long term infrastructure bonds as may, for the purposes of this section, be

notified by the Central Government?o

Taxability of Interest

Taxability of interest on Tranch&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 TraBcB®nds as pethe
provisions of the Income Tax Act in respect of the following:

(@)

(b)

(©)

(d)

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

In case the payment of interest on Tran8hBonds held in physical form to
resdent individual Bond Holder (ndteinga HUF by company by an account
payee cheque and such Tranéh@&onds being listed on a recognized stock
exchange in India, provided the amount of interest or the aggregate of the
amounts of such interest paid or likely to be paid during the financial year does
not exceed Rs. 2,500;

When the Assessing Officer issuesextificate on an application by a Bond
Holder on satisfaction that the total income of the Bond Holder justifies
nil/lower deduction of tax at source as per the provisions of Section 197(1) of the
IT Act;

When the resident Bond Holder (not being a corgpana firm or a senior
citizen) submits a declaration to the payer in the prescribed Form 15G verified in
the prescribed manner to the effect that the tax on his estimated total income of
the financial year in which such income is to be included in camgtis total

t

i ncome will be finil o as per the provisi:
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Under Section 197A(1B) of the IT Act, Form 15G cannot be submitted nor
considered for exemption from deduction of tax at source if the aggregate of
income of the nare referred to in the said section, viz. dividend, interest, etc as
prescribed therein, credited or paid or likely to be credited or paid during the
financial year in which such income is to be included exceeds the maximum
amount which is not chargeahiie tax. To illustrate, the maximum amount of
income not chargeable to tax in case of individuals (other than women assessees
and senior citizens) and HUFs is Rs 180,000, in case of women assessees is
Rs.190,000, in case of senior citizéndo are of the ge of 60 years or more but

less than 80 years at any time during the yisaRs. 250,000 and in casewary

senior citizens (who are of the age of 80 years or more at any time during the
year)is Rs. 500,000 for financial year 2012. Senior citizens, ko are 65 or

more years of age and very 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 fordemtuction of tax at
source in accordance with the provisions 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. 500,006 case of very senior citizen for financial year 241
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 deductedairce as per prevailing provisions 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 date of 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 indexatiomf the cost of acquisition. The capital 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, wherddta 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 womeRs. 250,000 in <@ of senior citizens and Rs.
500,000 in case of very 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 tatherbalance of such lortgrm capital

gains shall be computed at the rate of ten per cent in accordance with and the proviso to
subsection (1) of section 112 of the IT Act read with CBDT Circular 721 dated
September 13, 1995.

A 2% education cess and 1% ceadary and higher education cess on 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 ohtes 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-srantcapital gains.

In case the bonds are hedd stock in trade, the income on transfer of bonds would be
taxed as business income or loss in accordance with and subject to the provisions of the
IT Act.
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WEALTH TAX

Wealthtax is not levied on investment in TrancB®onds under section 2(ea) of théealthtax
Act, 1957.

GIFT TAX

Gift-tax is not levied on gift of Tranct®&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 knowledigeen financial services company in India and play 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 distilgfuourselves from other financiers by having developed extensive
domain knowledge of infrastructure in India. We operate as a professionally managed commercial entity
with the objective of maximizing shareholder value. We were established in 1997 asta pector
enterprise by a consortium piiblic 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 dm project financing and government advisory to cover a wide spectrum of
financial intermediation services. Since our second major capital raising in July 2007 through a qualified
institutions placement of our Equity Shares raising approxim&slg1,0000 million, we have continued

to grow and diversify our business and revenue streams through a mix of organic as well as inorganic
growth, including acquisitions. In July 2010, we raised approxim#el$5,000.0 million on an aggregate

basis, through auglified institutions placement of our Equity Shares and a preferential allotment of our
compulsorily convertible cumulative preference shares. In November 2010, we raised Rs. 4,710.4 million
on an aggregate basis, through the public issue of long terastinfcture bonds with tax benefits under
Section 80CCF of the Income Tax Act, 1961. We raised a 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. In December 2011, we raised a
further Rs.5,3262 million through the issue of the Tranche 1 Bonds in terms of the Shelf Prospadtus

the Prospectus Tranche 10n January 3, 2012, we had filed the Prospectimnche 2 with the ROC, the

Stock Exchanges and SEBI in accordance withSB8&| Debt Regulations for the issue of the Tranche 2
Bonds for an aggregate amount not exceeding Rs. 44,000.0 million. The issue of Tranche 2 Bonds had
opened for subscription on January 11, 2012 and was scheduled to close on February 25, 2012. However,
pursuant to the terms of the Prospedtdganche 2 and the resolution passed by the Committee of Directors

on February 23, 2012, the closing date of the issue of Tranche 2 Bonds was extended by nine (9) days and
consequently, the issue of Tranche 2 Bonldsed for subscription on March 5, 2012. We have received
approximately Rs6,760.5million from the investors who participated in the issue of the Tranche 2 Bonds
and we are in the process of allotting the Tranche 2 Bonds to the successful investdirsabfieg the

basis of allotment of the Tranche 2 Bonds in consultation with the Designated Stock Exchange.

The Government has identified infrastructure development as a key priority in its five year plans. The
Eleventh Five Year Plan (Fiscal 2008 to12) 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 believe that given our histdbpjljtiespand
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 connection,
we have been reclassifiey the RBI as an Infrastructure Finance Company, or IFC, which, among other
things will allow us to diversify our borrowings, access kagn funds to a greater extent and give us the
flexibility to increase our exposures to borrowers and groups.

We clasdly 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 structures and financing vehidea fvide range of market participants:

1 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 brokeradpaisiness of IDFC Securities, which were acquired in 2007,

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

i Alternative Asset Management, which includes our private asset ewmeatj and project
management businesses; and

i Advocacy and Nation Building, through which we remain actively involved in providing policy

formulation and advocacy, institutional capacity building to structure ppblate partnerships,
government transaohn advisory services and corporate social responsibility initiatives.
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These businegdatformsare supported by a shared services platform that includes information technology,
human resources, legal and compliance, secretarial services, risk management, finance and facilities.

Our clients include prominent participants in infrastructure developmdndia 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, transportation and the telecommunications and information technology sectors, and we
expectto see continued growth and significant financing opportunities in these sectors.

In view of our historical and intended growth and the increasingly interconnected nature of our businesses,
in fiscal 2010 wdaunched he 06 One Fi r md itoforgeiow tdentityeand brahdiacrdss osire e k s
various platforms and businesses. We believe that this initiative has enabled us to emerge as a better aligned
and integrated firm that presents a unified value proposition to our clients.

Strengths
We believe tht the following are our primary strengths:

Composite financial services platform focused on infrastructulefrastructure lending has been and
remains the predominanbntributorto our business; however, we have over the last few years strategically
diversified into new businesses and believe that we are now-st@ménfrastructure financing group. We

have grown some of our business organically, such as our Alternative Asset Management platform, which
includes our private equity and project equity hesses. We have also strategically acquired capabilities in
investment banking, institutional brokerage and public markets asset management. Further, we have
grouped our busi nesses under four interconmected
collectively enable us to offer comprehensive solutions and unified value proposition to our clients and also
generate fee based sources of revenue in addition to interest income.

Reputation as a leading private sector infrastructure financigve were stablished with the objective of
promoting private financing of Indian infrastructure and we are now a significant lender in the private
infrastructurefinancingsector. We believe that we distinguish ourselves among financiers to infrastructure
projects n India by having developed domain knowledge, particularly with regard to project structuring,
appraisal and risk evaluation. We have expertise in providing financing through a variety of products and
have played a key role in introducing innovative finahproducts and structures, which allow a broader
crosssection 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 sfidie members of our management team

and professional staff are from diverse backgrounds, including leading commercial banks and lending
institutions, finance companies, regulators, academia, ragjegcees, investment banks and private equity
firms. Our managers and professional staff have domestic and international expertise in areas such as
project finance, principahvestmentsasset management, financial markets and investment banking as well
asadvisory services. Our managers and professional staff also have domain knowledge and experience in
the various sectors we serve, which contributes to our understanding of thespectfic aspects of our
business.

Established relationships with governent entities.Our robust working relationship with the Government

gives us access to decisiomkersin government entities and multilateral development agencies. As a
consequence, we are able to play a significant role in the direction of infrastrualigseip the country.

We believe that our poliey e | at ed initiatives have hel ped rati o
frameworks across the infrastructure sector, which has encouraged an increased flow of private capital,
including foreign capital, ito infrastructure. In addition, we believe that our multidimensional relationship

with governmental entities, in advisory as well as beneficiary capacities, gives us access to major financing

and advisory opportunities in the infrastructure sector.

Well-developed client relationshipsWe have welldeveloped relationships with prominent private sector
sponsors in n d infaaétsicture sector and many emerging participants in the sector. We were among the
earliest providers of infrastructure financing fornmyaf our clients, which has fostered our relationships in

the industry. These relationships have enabled us to have a prominent role in prospective projects with such
clients at an early stage and to obtain leadership roles in advising and financistguatuae projects.
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Financial strength to take advantage of market opportuniti®§e believe that our financial strength and
status provides us with the ability to grow our balance sheet and our return on assets and equity. Our
business has grown rapidlg recent years. Our balance sheet, total income and profit after tax, on a
consolidated basis, grew at a compounded annual growth rate qfe26:ént., 16.5 per cent. and 30.7 per

cent, respectively, from fiscal 2009 to fiscal 2011. AsJahuary 312012, our gross and net nen
performing loans wer&s.1,483.2million andRs.964.3million, respectively. These represén8 per cent.

and 0.2 per cent. of our total loan assets, respectively. Our capital tevdgited asset ratio as of
December3l, D11 was22.9 per cent Our consolidated return on average total assets in fiscal 2011 was
3.0per cent and wa3.9 per cent as odanuary 31, 2012

Further, our leverage, which we define as average assets divided by average net wdrthtimas as of
January 31, 2012We believe that this will enable us to increase the size of our balance sheet while
remainingwithin a sustainable level of leverage and thereby access a broad range of opportunities. Our long
term borrowings have been rated (ICRA)AAA B3RA and Fitch AAA (ind) by Fitch, which are the
highest credit ratings 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 itualltws
diversify our borrowings, access loteym funds and increase 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 nguerforming loans represent@d3 per cent. and.2 per cent. of

total loan assets, respectively, asJahuary 31, 2012Ne believe that our strong asset quality has been
achieved due in part to our comprehensive credit and project appraisal skills aiplindid risk
management practices. Our cregibcessinvolves extensive 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 kexie the projects in our portfolio.

Strategy

Our mission is to be 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 unifyinggompanywide culture andyovernance system based on the pillars of knowledge
expertise, teamwork and stewardship. This initiatiyv
is a cornerstone philosophy in executing our key strategies. The initiative is intended t@eninternal

segregation and divisions across practice and product areas and emphasizes on collaboration across
platforms and | everaging different capabilities ac
Firmé framewor k, w eng shareholderovalue $yepdrsuma stradegidsahatenhance our
profitability, return on assets and return on equity. The key elements of our business strategy are as follows:

Deliver profitability growth by:

i operating as a one stop provider of infrastrucfirancing by offering 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;

1 continuing to diversify our revenue streams to increaséd&sed 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 «elisg poducts and services that address
clientsd6 requirements;

i 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 andnistitutional relationships;

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

i maintaining high levels of operational efficiency to lowear expense to assets ratio.
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Achieve robust balance sheet growth by:

i 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;

i building on the strong relationships we have with sponsors of infrastructure projects to continue
expanding our business activities and financing opportunities;

1 focusing and capitalizing on our key sectors, including energy, transportation and the
telecomnunications sectors; and

i 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 infrastructure sector by:

i using our structuring ské 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;

i advocating policy and regulatory frameworks in our areas of feaus tailoring global best
practices to the Indian context;

i 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 botterkcks
encourage private investment into infrastructure; and

1 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 structure and
organisation has grown and developed over the years. In keeping with our goal of becoming a one stop
provider of infrastructurénancingand related servisg in the recent past we have increasingly focused on
diversifying the products and services that 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 finantorgs oipcluding

risk capital and access to equity markets, which we expect will constitute higher margin businesses for us.
At present we derive most of our income from net interest income from our infrastructure sector lending
operations, which accountdéor 59.0per cent. ané1.0per cent of our net operating income in fiscal 2011

and in the period endethnuary 31, 201Pespectively. 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, institutional brokeragseamdaaagement

where the revenue streams are-imterest income 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 business into four broad platis based on the fundamental nature of the underlying
activities. These are:

i Corporate Finance and Investment Banking
1 Public Markets Asset Management

i Alternative Asset Management

1 Advocacy and Nation Building

The four business platforms are supported byhares services platform that includes information
technology, human resource, legaid compliance, secretarial services, risk management, finance and
facilities.
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Corporate Finance and Investment Banking
Project Finance

Through our project finance busisesve provide funded and ndunded 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 subscriptions to debentures, securitizetthateis collateralized

by the cash flow receivables of the project and mezzanine products, comprising preference capital and
subordinated debt. We also make equity or egluiked investments as part of our project financing
portfolio and issue finanal and performance guarantees on behalf of projects.

The following tablesetsforth, as ofJanuary 312012, the 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 398,371.1 268,301.4| 327,864.8 156,948.5| 1,144,492.8
Funded debt 358,148.7 258,208.2] 300,919.3 127,302.8| 1,044,579.0
Nonf—zf)unded 26,003.2 5,559.9 15,548.6 1,254.6 48,366.3
deb
Equity and 7,226.2 4,533.3 11,396.9 28,391.1 51,547.5
preference capital
Outstanding 205,415.4 115,607.9 118,541.8 58,717.5| 492,282.6
disbursements
Funded deb? 182,452. 112,511.4] 116,031.2 44,220.4] 455,215.0
Non-funded 19,950.8 2,487.5 0.1 7.5 22,445.9
debt?
Equity and 3,012.6 609 2,510.5 14,489.6 20,627.1
preference capital
Exposure 273,110.5 167,010.2| 146,984.0 73,219.5| 660,324.2
Percentage of 41.4% 25.3% 22.3% 11.0% 100%
Total Exposure

Note:

@ Includes senior debt armiibordinated debt financing.

@ Includes letters of credit, guarantees, takeé financing and risk participation products.

® Includes Telecommunications and Information Technology.

W I'ncludes Speci alSEZB®B9gnondfi cp aZoknse s c(aprojectsctoudsm
urban services, healthcare and education.

On a cumulative basis, as danuary 312012, our gross approvals, including equity and -fionded
assistance, werRs. 1,742,611.7million and gross disbursements, including equity wese976,215.1
million. As January 31, 2012our net approvals, i.e., gross approvals net of cancellations, Reere
1,144,492.8million and our outstandindisbursementsi.e., gross disbursements net of repayments, were
Rs.498,282.6million. As of January &, 2012our total exposure to infrastructure projects, including-non
funded exposure and equity exposure, and excluding cancellations and repaymeriRs, 668s324.2
million, of which energy accounted for the highest proportiodlas per cent., followd by transportation

at 25.3 per cent, telecommunications and information technology’2a8 per cent.,industrial and
commercial infrastructure and otherslatOper cent.

In fiscal 2011, we recorded gross approvals and disbursemeRts 427,155.Imillion and Rs.267,020.0

million, respectively. This represented an increase of 40.3 per cent. and 106.0 per cent., respectively, over
gross approvals and disbursements in fiscal 2010. In fiscal 2011, our exposure in the energy, transportation,
the telecommunications and information technology, and commercial and industrial infrastructure and
others grew by 59.0 per cent., 92.7 per cent., and decreased by 13.8 per cent. and 26.6 per cent.,
respectively, over fiscal 2010.
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The following is a secot-wise 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 and citysgalsution businesses.
During fiscal 2011, our total exposure in the energy sectorRga267,073.7 million and we approved
financing aggregatingRs.180,807.4 million, compared t®&s.91,309.5million in fiscal 2010. Gross
disbursements during fiscal 2DlaggregatedRs.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. Adasfuary 312012 our expsure to the energy sector was
Rs.273,110.5million.

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 sector played @l it
contributed 45 per cent. of the capacity addition. Going forward, we expect the private sector to exceed the
targeted capacity additiofSource: Planning Commission of Indidhe midterm appraisal of the Eleventh

Five Year Plan indicates dh 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 financing sujptbre capital expenditure and
efficiency improvement programme of private sector distribution utilities with strong financials. As regards
transmission, there has been increased activity in thestatr transmission sector with the award of three
UtraMega Tr ans mi sWIiTRON Rroo jtehcet spr(ifivate sector. The st a
awarding intrastate transmission projects based on competitive bidding. In view of these developments, we
believe that there are significant opportunities in electricity generation,ntisgien and distribution
businessegSource: 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 MW multi
fuel fired power plants in Gujarat, wind power projeatsAindhra 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 istage transmission project of 100 km in Haryana.

We were oe of the main lenders for a 1,16 transmission project connecting northern and eastern India.
We have also financed major private distribution licensees in Delhi, Ahmedabad, Surat and Mumbai.

Renewable Energyrhe Government is taking various stepemnaourage the development of the renewable
energy sector. Key initiatives on the policy side
Climate Change (NAPCC), which advocates a national level renewable portfolio standards (RPS) target of
15 percent. by 2020; (b) highereturn on equity proposed for renewable energy projects to attract
investment in the sector; the normative return on equity has been fixed at 19 per et faréhe first 10

years and 24 per cent. from the eleventh yeat;(ahgeneration based incentive schemBsat0.50/kwh

for energy generated by wind projects. Given the primary electricity generation feedstock shortage and
prices, we believe that the development of renewable energy is set to be a focus area foerin@eébbyv

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 to support the funding
requirements of large andedium sized renewable energy developers.

Oil and GasWe believe that the increased focus on natural gas and LNG as alternativelsagediffuels

and the development of various gas distribution projects offer significant opportunities for growtloiin the
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 commencement of gas
production from other fields over the nextw 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 distribution and trunk transportation selitevgness significant
investment activity. We continue to focus on these sectors for lending opportunities. We were the joint lead
financiers for the eastest pipeline of a leading private Indian corporate. We are also lenders to a trunk
pipeline networkin 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.
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Transportation

Project finance in the transportation segment compriseslynaf financing construction, operation and
maintenance of roads, ports and airports. Adasfuary 312012 our total exposure in the transportation
sector wasRs. 167,010.2million. During fiscal 2011, we approved financing aggregafs141,540.0
million in the transportation sect@momparedto Rs.49,118.9million in fiscal 2010. Gross disbursements
during fiscal 2011 aggregat&k.74,746.3 million compared t8s.17,934.8million in fiscal 2010.

Roads The Government has an ambiticiasget of building 35,000 km of national highways over a five

year period (20 km per dayjSource: Indian Economic Survey 2009.) The Government has recently
introduced a number of initiatives to facilitate road development including the implemertétitve
recommendations of the B K Chaturvé&tibmmitteeReport. The recommendations include changes to the

bid document and model concession agreement to incentivize private sector participation. Going forward,
more than threéourths of the constructionnnder the National Highways Development Programme

( \WHDPO ) is envisaged to be undertaken through PPP (7
Aut hori tyNHAIb) | pdbpo¢éds to award s-@00é&m)althe negtdew r oad
yeas. 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 be awarded over the neXty2 a.rlrsview of 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 sector enables us to selectjetlyrigects.

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 as
providing related advisory services. \Welieve we have played a key role in opening up the road sector to
private investment. We have finan®d@®M)a hnmngmwary @f offils
We represented and advised the NHAI in structuring a unique method for undeB&Kingrojects known

as the fAannuity approachbo. We have financed nati o
participated in the securitization of toll receivables in existing road projects in a number of states across

India. We are lead lenders 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 annuities under the BOT model in respeetddiighway projects and toll

collection rights as tangible securities, provided that there are provisions to compensate the project sponsor

if a certain | evel of traffic is not achieved and b
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 expecte
growing economy. Leading international port operators and domestic entities have invested significantly in
developing major and nemajor ports and terminals in India.

We believe we played a key role in opening up the major port sector for private participéiavere
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
port of Ennore in South India. This was firest 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. Further, we were nominated by the Gove(tumadvise 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 port operators and domestic players anceiinestment
strategies in the ports business. We are one of the leading financiers in the port sector Welindiae a
diversified portfolio covering (as financier and/or lead arranger and financier of debt) a wide range of
geographicalocations a mix of major and nommajor 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 diversified our portfolio by financing sévmrk 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 the Indian aviation sector include the siyraand development of
urban airports. We provide financing in the aviation sector to airport projects as well-esnselssions
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within an airport such as cargo handling, ground handling, etc. Growth in this sector has been driven by the
Go v e r n radmtidn @6 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 lémdlee Hyderabad greenfield airport

and a lender to the modernization of Delhi airport as well as threessuessions at the Delhi airport.

Telecommunications and Information Technology

We provide project financing to new projects and acquisition findnoenable strategic activity in the
telecommunications sector. As d&nuary 312012, our total exposure in the telecommunications and
information technology sector waRs. 146,984.0million. During fiscal 2011, we approved financing
aggregatingrs.95,100.0 million in the telecommunications and information technology sector compared to
Rs.124,010.0 million in fiscal 2010. Gross disbursements during fiscal 2011 aggreRst@d,605.5

million compared toRs.36,704.5million in fiscal 2010. In fisca2011 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.

Until recently the telecommunications sectodndia 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 addition of approximatelynill8dh new wireless
subscribers per monifsource: TRAI Press releases 78/2009, 79/2009, 8/2010, 10/2010, 15/2010, 20/2010
and 24/2010.)and roll out of 3G and broadband wireless access services will require significant
investments in this sector and will provide fimgl 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 the roll out of 3G and broadbadedsaecess 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 sustainable business
model. We will continued 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 significéaim any such activity.

We have recently acquired a stake o01iGMI400). 2i5n pteerr ntse no
the share purchase, securitiesSSMpsdatpti dilbpveminesh32
GML is a company carryig on the business of developing and maintaining industrial parks. New Okhla

Il ndustrial DeveNOIpAde ntanMdutGMlr i hgveg ilentered into a
NOIDA has given a plot to GML on a leasehold basis for the purpose of construstiosetiing up an

i nformation techndT lodustrial iParldau)s,t r f at pamplriad of 90
constructed the IT Industrial Park on the plot with all other facilities. In terms of the SSA, we shall make

further investments on the achéwent of certain milestones.

Commercial and Industrial Infrastructure and Others

Our commercial and industrial infrastructure sector financing includes pimsetd lending to private
initiatives in commercial infrastructure projects and Special Economic Zones. Jsoéry 312012 our

total exposure in theommercialand industriainfrastructure and other sectors wRs. 73,219.5million.

During fiscal 2011, we approved financing aggregating to Rs. 9,707.7 million in this sector, compared to
Rs.39,980.8million in fiscal 2010. Gross disbursements during fiscal 2011 aggreBat&d171.7 million
compared tdrs.33,853.5million in fiscal 2010.

In addition tothe sectors discussed above, we continue to monitor growth opportunities 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 explore and develop
innovative financing structures for ournvestments. 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 business platforms; this includes investments for thiti@as|af SSKI

(now renamed IDFC Capital Limited and IDFC Securities Limited) and the mutual fund business of
Standard Chartered (now renamed IDFC Mutual Fund).
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The Company had acquired 33.33 per cent. of equity share capital of S.S. Kantilal IshwartdleSe
Privat e SBKIon)i tiend t(efir ms of a share purchase agreement
further acquired 33.34 per cent. of equity share capital of HBBRI Securities Limited in terms of an

option and advance agreement dated Ma&h2007. Thereafter, the Company further acquired 13.13 per

cent. of equity share capital of the IDFISSKI Securities Limited in terms of various purchase cum advance
agreements during December 2007 with eligible employees. In terms of an agreemedtidatgd2009,

the Company purchased the remaining 20 per cent. equity share capital eS&MICSecurities Limited,

thereby making IDFESSKI Securities Limited a wholgwned subsidiary of the Company. IDISSKI

Securities Limited has been renamed as |[[¥eCurities 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 Chartered Asset Management Company
Privat e SCAMGo ¥ e@itnagdnmdar d Chartered Tr us$8CG€PlOQo mpfaonry aPr
total cash consideration of approximately Rs. 8,339.9 million, before deductions for local taxes and deal
expenses. SCAMC and SCTCPL represented the mutual fund business of StandaréCRaE in India.

SCAMC and SCTCPL have been subsequently renamed as IDFC Asset Management Company Limited
(Al DFC AMCO0) and I DFC AMC Trustee Company Limited,

We may also make financial investments which include investments in National Etdeinge 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 direct returns. We could also
invest in venture capital units, féunds which are sponsored and managed by us and also infrastructure
investments, which are generally made asneestments along with the funds managed by us or in deals

that do not meet the fundsd®é minimum size threshol d.

The focus of our principal invesents 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 subsequently listed on stock exchanges, such as NHPC, Oil liidid amd JSW Energy
Limited.

As of January 312012, our total equity book (on a standalone basis) including strategic investments was at
Rs.33,230.5million. Of this, Rs.3,782.9 million was invested in companies that are publicly traded.
Unrealizedcaptal loss on these investments was.1,248.8million as ofJanuary 31, 20120utstanding
disbursements excluding strategic investments, on the equity book, increasdrkfi20yb73.6 million on
March 31, 2010 tdRs. 20,421.8 million on March 31, 2011. AS January 31, 2012the outstanding
disbursement was R21,672.6million.

Borrowings

We generally fund our assets, largely comprising infrastructure loans, with market borrowings of various
maturities and subordinated debt. We borrow in the domestic market from insurance companies, banks and
financial institutions and mutual funds througirious instruments such as bonds, debentures, term loans,
commercialpaper term money borrowings and certificates of deposit. Our subordinated debt has been
provided by the Government. This subordinated debt has a termyafa&) maturing in 2047. Wdsa

have foreign currency borrowings mainly from certain multilateral agencies.

Details of ourprimary categories of outstanding obligations on a consolidated basis as of March 31, 2009,
2010 and 2011 are set forth below:

March 31,
2009 2010 2011
(Rs.million)| (% of |(Rs.million)| (% of |(Rs.million)| (% of
total) total) total)

Long-term funds
Subordinated 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.C 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% 80,472.0 22.2%
Term loans from others 16,977.8 7.2% 11,656.3 4.3% 14,117.8 3.9%
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March 31,

2009 2010 2011
(Rs.million)| (% of |[(Rs.million)| (% of |(Rs.million)| (% of
total) total) total)
Short-term funds
Commercialpaper 14,126.1 6.0% 17,231.4 6.5% 2,063.5 0.6%
Term loans from banks 17,529.3 7.4% 11,300.7 4.3% 12,250.0 3.3%

Term loans from others - 2,000.0 0.8% 2,497.3 0.7%

Debentures (non Convertible 4,400.0 1.9% 7,312.1 2.8% - -

Bank Overdraft - - - 59.1 0.0%

Total 235/481.4 100.0% 265,438.4 100.0% 363,039.4 100.0%

As of January 312012, our asset duration wds71years while the liability duration was50years. Our
treasury assets increased fr&tn. 51,541.1 million on March 31, 2010 ®s.65,417.9 million on March

31, 2011 and our net interest income from treasury operations on a consolidated basis increaRed from
961.7 million in fiscal 2010 td&Rs. 1,436.8 million in fiscal 2011. 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 stesrh borrowings are rated A1+ by ICRA, which is the highest
possible domestic rating.

Treasury and Fixed Income Operations

The Treaasury 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 grouptdnithe 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 ibiggortun
that the listed market might offer. The debt capital markets business generated an operating income of
around Rs. 0.3 billion in 201R2011.

In accordance with our treasury policy, we aim to use our treasury to manage liquidity, provide a steady
sour@ 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, weaintainliquidity to repay borowings 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 (domestic) rated corporate debt as well as investments in units of
mutualfunds, bank deposits and intawrporate deposits on a consolidated basis, 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 3,412.0 5.9% 11,869.€ 23.0%
Certificates 7,357.4 11.2%
Government securities - - 256.3 0.5% 499.9 0.8%
Current investments
Bonds and Pass Through 5,145.9 8.9% 6,329.4 12.3% 11,693.4
Certificates 17.9%
Certificate of deposits 39,117 .5 67.7% 3,710.5 7.2% 18,898.8 28.9%
Commercial papers - - 1,441.3 2.8% 8,214.7 12.6%
Government Securities - - - - 2,617.4 4.0%
Mutual funds 1,279.0 2.2% 3,301.0 6.4% 1,505.1 2.3%
Deposits with banks 7,837.7 13.6% 2,132.7 4.1% 8,554.7 13.1%
Loan to financial institution 300.0 0.5% 300.0 0.6% 300.0 0.4%
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March 31,
2009 2010 2011
(Rs.million)| (% of |(Rs.million)| (% of |(Rs.million)| (% of
total) total) total)
Inter corporate deposit 690.0 1.2% 22,200.¢ 43.1% 5,776.95 8.8%
Total 57,782.1 100.0% 51,541.1 100.0%9 65,417.9 100.0%

Investment Banking and InstitutiorBtokerage

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 investmentbanking businesshas been restructured under IDFC Capital, while the institutional
brokerage and research business is now undertaken by IDFC Securities. IDFC Securities is registered with
SEBI as a Stock Broker and IDFC Capital is registered with SEBI as a CategoryHaMieBanker. We

utilize our inrhouse 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 busias and our 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 thisiress increased by 8.6 per cent. from
Rs.1,832.5million in fiscal 2010 tdRs.1,990.7 million in fiscal 2011.

IDFC Capital plays a leading role in debt and equity placements. Our institutional brokerage and research
business has an experienced amtkpendent research 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 2010 resulting in an increase lmo&kerage income in fiscal

2011.

Public Markets Asset Management

Since its acquisition from Standard Chartered in 2008, our mutual fund business has grown based on
various parameters including products, assets under management, market share, emplgpeesagidc

reach. IDFC Mutual Fund has in the last few years diversified its product portfolio to cover the entire
spectrum of the public markets asset management business. Our public markets asset management business
is administered through our asset mgement companiesIDFC AMC and IDFC Investment Advisors.

The number of employees in this business has increased from 62 as of May 31, ZoD8st@fFebruary

29, 2012 IDFC Mutual Fund now has a presence in ®@cities as ofJanuary 31, 2012ompaed to 17

cities as of May 31, 2008. Market share of our mutual funds business increased from 2.4 [z @ent.

May 31, 2008to 3.89 per cent as onDecember 31, 201and the average assets under management
increased froniks.142,729.0 million as on May 31, 2008R3$263,512.0million as onFebruary 292012

resulting in IDFC Mutual Fund having the tenth largest assets under management amongst mutual funds in
India as orFebruary 292012 (Source: Association of Mutual FundgIndia, www.amfiindia.con)

IDFC AMC generates income through asset management fees and focuses on growing the assets under
management by offering suitable products and channelling private and corporate sawitigs debt and

equity markets and structured products. We are also one of the six license holders of the recently introduced
government led individual new pension scheme, which is administered by us through IDFC Pension Fund
Management Company Limited.

We are actively engaged in mobilizing and managing third party funds fortéomgequity investments

(i.e. investments for periods exceeding five years) in the Indian infrastructure sector. IDFC Investment
Advisors acts as the investment advisor to thiBalmnfrastructure Opportunities Fund and provides advice

on investments in listed equity. IDFC Investment Advisors also provides strategic advice on investing in
structured products, listed and traded equities on public markets and unlisted equitiesnyBsi@ent
Advisors is the investment manager for six funds and manages a corpus (included the committed capital
amount) ofRs.11,458.0million as ofFebruary 292012

IDFC AMC has received the following awards and recognitions:

i IDFC Premier Equity Futh 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 3 consecutive
years.
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i IDFC Imperial Equity Plan A won a Runner up position for Equity: Lafge categry in the
NDTV Profit Mutual fund Awards 2010.

1 IDFC Super Saver Income FuridMedium Term Plan A won a Runner up position for Debt:
Income category in the NDTV Profit Mutual fund Awards 2010.

i Mr. Kenneth Andrade was awarded as Best Equity Fund ManagétO i Front Runner Fund
Manger in Wealth Forum AMC Awards 2010.

1 IDFC Premier Equity Fund was awarded as Best Equity Fudd10i Front Runner Scheme in
the Wealth Forum AMC Awards 2010.

i IDFC Super Saver Income Furdedium Term won CNBETV18-CRISIL Mutual Fund Awards
Winners 2011 under the Income Fund&hort Term category.

i IDFC Dynamic Bond Fund has been ranked as a Seven Star Fund by ICRA for its 1 year
performance till December 31, 2011.

i IDFC Premier Equity Fund has been ranked as a Seven Star FU@RAyor 1 year performance
till December 31, 2011.

1 IDFC Premier Equity Fund has been ranked as a Seven Star Fund by ICRA for its 3 year
performance till December 31, 2011

Going forward, IDFC Mutual Fund intends to grow the alternate and managed acgbhigfis net 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 alsoims to focus on brand building initiatives and build a consumer centric brand.

I DFC AMC and Natixis Gl obal Asset Management (ANGAN
markets asset management business on December 16,NBBABJ is one of thelargest multiboutique
investment management holding companies in the wdtldomprises of a highly diverse group of
independent affiliates, each operating within its own \delfeloped brand and has a reputation for superior
investment performance, instenent 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. The products offered by N@AMei all types of
management styles including without limitation growth, value, balanced and quantitative and rely on strong
research capabilities. NGAM has the distinct reputation of having a proprietary global distribution network
which offers its affiates access to new markets, management resources to build scale for their products,
tailors unique innovative client solutions from a broad array of affiliate company offefinigspartnership

will help IDFC AMC business acquire an international fomtpand enhance its product portfolio with a

view to achieving the client base and assets under management (AUMs). As part of the deal the Company
has sold a minority 25 per cent. stake plus one share stake in IDFC AMC to NGAM.

Alternative Asset Management
Private Equity

We mobilize andmanagethird party private equity funds through our wholly owned subsidiary, IDFC
Private Equity. IDFC Private Equity focuses on lgagn private equity investment opportunities in
companies irthe infrastructure sectofhe objective is to achieve risidjusted 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 Equigidtakas 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&tpLis 485.0million
as atJanuary 31, 2012 (i) the IDFC InfrastructureFund, of which India Development Fund is a unit

schemelDRof) hevhfi ch was formed in fiscal 2003, (ii) th
Private Equity FundDFCPEFRusdlba) uwwhiitc hs cwhaesn2906(@nditigd i n i
the I DFC Infrastructure Fund 3, of whi cIDFCOHEFC Pri v
Fundllldo) which was formed in fiscal 2008. Since incep
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companies and have hthfull exits, four partial exits and five liquidity events. These funds have invested

in various infrastructure sectors including power, oil and gas, transportation (including airports, ports, roads
and logistics), hotels, telecommunications, education, healthacdreenewable energy. IDF and IDFC PE
Fund 1l have fully committed their corpus, whi&.41 per cent. of the funds raised under the IDFC PE
Fund 11l have been committed asJafnuary 31, 2012

IDF, which closed in March 2004 with capital commitmentsRsf 8,437.6 million, has paid back the
original corpus to thanvestors IDF has made 11 investments in various companies including GMR
Infrastructure Limited, Gujarat State Petronet Limited, Gujarat Pipavav Port Limited, Chalet Hotels
Limited, Hotel LeelaVentures 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 Limited, Gujarat State Petronet Limited and Gujarat Pipavav Litoited. IDF has
completedseverfull exits, two partial exits and two liquidity events out of its investments.

IDFC PE Fund Il closed in June 2006 with capital commitmeni®so19,879.2 millionand has paid back
18.46 per cent. of theapitalcommitment back to its investors. IDFC PE Fund Il has made 15 investments
in various companies including Ashoka Buildcon Limited, Manipal Universal Learning Private Limited,
Quippo Telecom Infrastructure Limited, DARCL Logistics Limited, Moser Baer Solar Limideghion
Limited, Goodearth Maritime Limited, Manipal Health Systems Private Limited, Emergent Ventures India
Private Limited, Green Infra Limited, Viom Networks Limited. IDFC PE Fund Il has completed three full
exits,two partial exis and two liquidity events out of its investments.

IDFC PE Fundlll closed in September 2008 with capital commitment®®f31,601.2 millionwhich is

now reduced to Rs. 29,032.0 million. IDFC PE Fund lll has invested in Green Infra Limited, Suzlon
EnergyLimited, Deepak Cables (India) Limited, Viom Networks Limited, GMR Energy Limited and GVR
Infra Projects Limited. IDFC PE Fund Ill has had one liquidity event out of its investments.

Our Company is a sponsor investor in these funds and each fund hagaiesape@stment committee.

IDFC Private Equity receives management fees from the funds, which aggregated Rs. 812.6 million in

fiscal 2011. For fiscal 2012 up tdanuary 312012, | DFC Private Equi 6Wds tot al
million and profit before aoh after tax were R274.7million and Rs256.1million, respectively, as per the

unaudited financial statements.

In fiscal 2011, IDFCPrivate Equity won four awards: (i) the Indian PE Firm of the year award by Global
M&A Network, (ii) the Asian Infrastucture Fund Manager of the Year award by Infrastructure Investor, (iii)
the Asian Infrastructure Deal of the Year award by Infrastructure Investor and (iv) the Indian Private Equity
Fund of the Year Award by Private Equity International.

Project Equity

IDFC Project Equi t JDFCPBrojectEquty )L i ims tewr (vholly owned sul
i nvest ment manager of t hfFandl)n.diTahd nF u radg tdiesanefjuitya ies édi nal
investments in a diversified portfolio affrastructure projects in India in sectors such as power, roads,

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 @awent of India (through India
Infrastructure Finance Company Limited), Citigroup and our Company to provide equity capital for
infrastructur e mitiatveoe)c.t sT hien Hunndd as eet khse-adjistedaetums ev e at
over the long tan by investing in infrastructure projects in India that exhibit 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 haveveef riskreturn profile compared to the pure private

equity investments.

The Fund closed in June 2009 witbtal commitments ofRs. 38,367.2 million. Our Company has
committedRs. 4,000.0 million to the FundDFC Project Equity is entitled to an annuaamagement fee.
The Fund has calle@3.6 per cent. of its capital commitments aslahuary 31, 201and has committeRs.
22,944.0million (equivalent t059.8 per cent. of its total commitments) to portfolio companies including
GMR Kamalanga Energy LimitedEssar Power Limited, Hanjer Biotech Energies Private Limited, Ashoka
Highways (Bhandara) Limited, Ashoka Highways (Durg) Limited, SMS Shivnath Infrastructure Limited,
Jas Toll Road Company Limited, Karaikal Port Private Limited, Adhunik Power and N&esalurces
Limited, Mytrah Energy India Limitednd Sahyadri Hospitals Limited
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IDFC Projects

We established IDFC Projects Limited 2007 as the development arm of our Company. The mandate of
IDFC Projects is to develop, finance, execute and maimfigestructure projects in India. Over the last few
years, IDFC Projects has forged successful relationships with reputed organisations with complementary
technical expertise. IDFC Projects currently focuses on project opportunities in the power arsgctmads

In February 2010, IDFC Projects acquired a majority stake of 51 per cent. in Dheeru Powergen Private
Limited (ADPPLO) . DPPL was <converted into a public
passed by the shareholders of DPPL in the extignary general meeting of DPPL held on July 21, 2010.
Consequently the name of DPPL was changed from AD
Powergen Limitedo (AiDPLO) by deletion of the word @
set ofregulations was adopted as the articles of association of DPL. DPL is setting up a 1,050 MW coal

fired power plant in Korba, Chhattisgarh in central India. DPPL has received coal linkage from South
Eastern Coalfields Limited and has obtained the envirotethelearance from the Ministry &nvironment

and Forests, Government of India. The project is currently at theomstruction stage. Further, since its
establishment IDFC Projects has been shortlisted for 13 road projects.

In September 2010, aconsor um of | DFC Projects and Plus Expressw
was issued a 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 fowgdan the state of Gujarat

on a design, build, finance, operate and transfer L
has incorporated a special purpose vehicle for this project called Jetpur Somnath Tollways Limited
(AJSTLO) widihghatimof Bl:BGaheleddy IDFC Projects and Plus Expressways Bhd respectively.

JSTL has since executed a concession agreement with NHAI in February 2011 for implementation of the
Jetpur Somnath Project and JSTL is currently in the process of complatings conditions precedent as

set out in the concession agreement. In the meantime, IDFC Projects has divested its 48 per cent. stake in

JSTL in favour of Uni quest Infra Ventures Private
received necgsary consents from NHAI as required under the concession agreement. UIPL is a joint
venture between Ghir I nvestments (Mauritius) Limit e

and IDFC and it is held by GIML and IDFC in the ratio of 80.1:19.9eetyely.
IDFC Capital (Singapore)

IDFC Capital (Singapore) Pte Ltd was established in 2008 and is a global emerging markets private equity
fund-of-funds business, focussed mainly on Asia. IDFC Capital (Singapore) Pte Ltd through the Emerging
Markets Privée Equity Fund (EMPEF), a fund domiciled in Guernsey, has through the anchor capital
commitment of US$50.0 million has committed around US$31.0 million in four funds whose investment
strategies include investing in midarket transactions in China, IndiadaSouth East Asi®ecently, IDFC

Capital (Singapore) Pte. Ltd. has assigned its rights as a manager of its fund of fund business (i.e. ceased to
be manager of EMPEF) effective from January 26, 2012. Consequently, IDFC General Partners has
assigned its ghts and has discontinued managing the EMPEF in its capacity as general partner of the
EMPEF.

Advocacy and Nation Building

We pursue our development agenda through a dedicated subsidiary of the Company, namely, IDFC
Foundat i Foumdatio® h ¢ ¥Wh iset up as a sndor-profit entity under Section 25 of the
Companies Act. Th& o u n d adctivities @re overseen bylmard of directorand comprise four core
activities 1 policy advocacy, capacity building, government transaction advisory serviceslartdied
Foundatiorinitiatives.

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 developmeidusf var
infrastructure sectors, provide affordable and high quality services to users and encourage private
investment in infrastructure. Weelievethat the telecommunications, roads, ports and airports sectors have
witnessed significant progress in the lad#cade. The Foundation now focuses on energy, urban
development, rail services, health care and education. The Foundation has constituted dedicated advisory
boardsi the Energy Advisory Board and Urban Advisory Board which comprise prominent and
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knowledgeble persons that advise on private financing issues as 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 & well as in enlarging the scope of power generation from 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,daweloping innovative financing models in

areas such as water and waste water managei@patific initiatives are also underway to promote
research in low carbon infrastructuraral infrastructure and economy and urban development

We publish anannuale por t , the 6l ndia Infrastructure Reportd
reference document for the infrastructure sector in the India.

Capacity Building

One of the constraints to the development of infrastructure through public privetegar s hi ps ( AiPPPs
the lack of capacity in government departments, especially in states and urban local bodies in preparing
projects under PPfPameworks To help address this issue, wallsat up the India PPP Capacity Building

Trust as a dedicated @gtthat would provide capacity building and training to government officials in the
area of PPPs. Our investment in the Trustdiasebeen transferred to the Foundation. The Teaslier and

now the Foundation is the executing agency on behalfeoDepartment of Economic Affairs, Ministry of
Finance, Government 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 acroffieen states andwo central training institutes. The first phase of

this programme has been funded primarily by KfW Development Baiekhavehelped to develop and

finalize the syllabus, training material, course o and programmes for the training of trainers from
these institutes. The roll out of the programme has commenced in the current fiscal year. We expect that this
initiative will result in improving capacities in preparing and managing PPP projects aendsss
infrastructure sectors. The Foundation is astively 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 tfrban Development.

We have als@onductedand organised several capacity building programmes across variousrstatia
and neighbouring countriesSome of these programmes, which focus on the urban sector, have been
conducted in partnership with tAelministrative Staff College of India, Hyderabad.

Government Transaction Advisory Services

The Foundation provides transaction advisory services to governmental departments and agencies engaged

in infrastructure, with a particular focus on state highwayban services, transport systems, railways,

healthcare and education. The objective is to promote private sector engagement in areas that would
substantially benefit from the flow of private capital and management expertise. For this purpose, we
consciousy focus on states which are considered to be
propensity to change. This activity clearly reflects our position as a pioneer, careful risk taker and thought

leader in infrastructure.

A substantial part of thiswkr i s accompl i shed through the Foundati
government s, namel vy I nfrastructure Devel opment C
Uttarakhand I nfrastructur e -DReCwel capmnde nxe | GieMoghabnntye glriani
Transit Systems Limited (DIMTS). While iDeCK andkC focus on all areas of infrastructure across the

respective states, DIMTS assists in the development and improvement of public transport systems in Delhi.

We believe that these agencies havealena substantial difference to the way PPPs have been used to

develop infrastructure in these states.

Foundation Initiatives

The Foundation also focuses makingt h e C o nbpsinesy fractices environmentally and socially
responsible. In this regard, oabjective is to (i) assess and mitigate the environmental and social impact of
our investments in infrastructure projects, and (i) minimize the environmental impact and carbon footprint
of our operations through resource efficiency and conservation.
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Infi scal 2010, we became I ndiabds first signatory to
global, collaborative, investor network initiated by the United Nations in 2006, which aims to help investors
integrate considerationof environmental,social, and governance (ESG) issues into their investment
decisionamaking and ownership practices, and thereby improve-temg returns to beneficiaries. We have
joined the PRI under the category Al nvadtfurdefnt Managd
funds businesses. We continue to be a member of the United Nations Global Compact and a signatory
investor and respondent to the Carbon Disclosure Project.

We launched our internal environment policy aimed at minimizing our environmergatt and carbon
footprint under the fAiGo Greend initi awaste. ®Velage wel | F
obtained US Green Business Councilds LEED Gold Cer
Chennai. We have also obtaint@ certification for an Energl¢fficient Data Centre from TUV Rhineland,

Germany for our centralized data centre located at Chennai.

The Foundatiorhasalso funed projects implemented by social enterprises promoting inclusion. It has

invested in the eqty capital of a company 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 trainihdh e F o usnirdtiatives a@lso dclude an active

employee volunteering program aimed at enhancing the capacities and delivery of services by social
enterprises whose activities cover themes of yout |
initiatives would aso cover the management of government programmes in these areas and which would

have a large scale impact.

Shared Services Platform

Our four busess platforms are supported by the shared services platform that includes information
technology, humanmesouce, legal and compliance, secretarial services, risk management, finance and
facilities.

Information Technology

We recognise the power of technology and continue to augment technology resowseamlessly
integrate our offices across locations via a evigrea 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 provide IT services in a shared manner acrossughdygr
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 hardware, storage and
network environment with a view teemaining 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 Switchingvirtual Private Network) network which ensures secure comaoatioin

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 and in addition appropriate redundancies
have been built in the IT environment &msure high availability while ensuring confidentiality and
integrity to this upgrade, steps such as network segregation, critical equipment failure and redundancy and
end point security were initiated to enhance network security, availability and redsistn

Our Company has been certified as an 1SO 27001 compliant company since February 2006. Our Data
Centres were certified as energy efficient and Tier 1ll Design compliant certified by Uptime Institute, USA
in 2010. We also have a practice of undertalkdangear on year comprehensive third party IT Audit by a
reputable external firm.

Human Resources

As of January 312012, we had a total 0574 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 privdtarequity

In 2005, the Company adopted an employee share purchase scheme. In 2007, we adopted the Employee
Stock Opti EBOSS¢hdeémasne@diAin accordance with the SEBI
and Employee Stock Purchase Scheme) Guidelines, 1989 EB0S 2007 was modified pursuant to a
shareholders resolution in 2008. The schemes provide for grant of options to employees (including
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employees of the subsidiaries) to acquire Equity Shares of our Company that vest in a graded manner and
that are to bexercised within a specified period.

Risk Management

We are exposed to three categories of risk: market risk, credit risk and operationdDF€k.has
implemented an Enterprise Risk Management (ERM) framework that uses an integrated approach to
managinghe various types of risk across the organization. The focus is on assessing 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, id amalyse
detail by the credit group, to estimate the level of credit risk, 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 credstks in the loans. A comprehensive portfolio review of all project assets 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 aefarkémge positions. The
positions and risk levels are monitored 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 andpplications, which capture data from across the platform. The ALM 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 beembledted, with monitoring and management of
operational risks 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, comprisingiteely of independent directors. The risk levels are regularly
assessed against the business strategy, risk appetite and prevailing environment.

The One Firm Initiative in Practice

As set out in the 6Strat egided nseadtaitdan,e weal U redle ré6tOncek
common culture based on 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
poposition to our clients. The following are recent

i Energy - Green Infra, a renewable enetffpcused independent power producer, was set up in
2008 by funds managed by IDFC Private Equity with an equity commitmeRso8,600.0
million. In May 2009, Green Infra successfully bid for a 99.4 MW portfolio of winchfaowned
by BP Energy (India) Private Limited, (BPEIPL). Key challenges included financing the
transaction in a deteriorating external environment. IDFC Project FirancEDFC Private Equity
worked in partnership to structure and underwrite the entineremourse 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 was
possible in an accelerated timeframe primarigcduse of the partnership between IDFC Private
Equity, IDFC Project Finance and IDFC Capital.

i Roads- IDFC Projects and IDFC Capital partnered together to enable PLUS Expressways Berhad
(PLUS) to acquire a stake in a highway project in Tamil Nadu. Folipaminitial introduction by
| DFC Projects, | DFC Capital provided a detailed
business plan and financial model and negotiated the price, transaction structure and key covenants
in the transaction documenbn behalf of PLUS with the existing shareholders of the project
company.

i Telecommunications Our Company, along with IDFC Private Equity and IDFC Project Finance,
assisted Quippo Tel ecQithdo) nfoabecomeurmelibohi ngdt
India. IDFC Private Equity was an initial investor in QTIL. IDFC Project Finance provided

funding for the initial capital expenditure of
stake and subsequent-oherger of tower assets into Wirelesgaldele Info Services Limited
( WTTILO ) . | DFC Project Finance also |l ent to suppo
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capital expenditure requirement and invested in the preference equity of WTTIL to meet 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 banks, credit
rating agencies and consulting organizations.skemanagement 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 public markets 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 have considerably
greater financing resources than those availablast 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 other human 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 classified and regulated by the RBI

as a systemically important naleposit accepting NBFC. We are governed by the RBI Act and other
directions issued by the RBI including the NBanking Financial (NonDeposit Accepting or Holding)
Compani es Prudenti al Nor ms ( R&ABRErDirection®a n k )THI2i rNeBc t i ¢
Directions relate to prudential norms applicable to-deposit accepting or holding NBFCs. The prudential

norms are in relation to, amongst others, income recognition, accounting of investments, asset
classification, provisioning requirements, cap&déquacy and concentration of credit/investment.

In 2010, the RBI introduced a separate category for NBFCs engaged in infrastructure financing, known as
Infrastructure Finance Companies, or IFCs and we have been classified as @mJ&@= 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 activities, such as debenture trusteeship, underwriting amdmbdranking and

asset management, are regulated by SEBI. SEBI has issued specific guidelines to regulate the aforesaid
activities. The SEBI regulations, amongst others, provide for eligibility criteria, scope of work and
continuous obligations. SEBI hasso framed the SEBI (Intermediaries) Regulations, 2008, to regulate the
various intermediaries registered with SEBI.

Foreign investment in I ndia is govekFDioe)d pporliincayr idfy t
Government and the provisionsthe FEMA and the rules and regulations thereunder. The policy relating

to FDI has been consolidated with effect FDlom Octo
Policyo ) . The Company is subject t o ftfah eomfdamyramdiagn i nve

NBFC and financial institution, including in respect of the issue and transfer of securities of the Company,
foreign ownership and control over the Company and investments by the Company. The Company is a
foreign owned and controlled cgany in terms of the FDI Policy.

As per the FDI Policy, investment in Indian companies can be made by both resident as wel as non
resident entities. All investment directly by a a@sident entity into an Indian company would be counted
towards foreigrinvestment.

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 through the investing Indian
company would not be considered for caldolatof the indirect foreign investment in case such an

investing Indian company is o6owned and controlledo
which are owned and controlled by resident Indian citizens. If the investing Indian company is o wn e d
and controlledé by resident I ndian citizens and /o

resident Indian citizens or if the investing Indian company is owned or controlled bgsident entities,
the entire investment by the irsteng 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 in only the 100 per cent. owned subsidiaries of ope@timgnveging/investing companies,
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will be limited to the foreign investment in the operatmgninvesting/ investing company.

An I ndian company would be considered to be O6owned
which are owned and controlled gsident Indian citizens if more than 50 per cent. of the equity interest in

it is beneficially owned by resident Indian citizens and Indian companies, which are owned and controlled
ultimately by resident Indian citizens. Further, an Indian company wauldle onsi dered to be A
by resident Indian citizens and Indian companies, which are owned and controlled by resident Indian
citizens if the power to appoint a majority of its directors vests with the resident Indian citizens and Indian
companies, Wich 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 methodology to calculate would apply at every stage of investrheditiin
companies and thus to each and every Indian company.

Further, as regards downstream investments, companies have now been classified into only two ¢ategories
6compani erscomwned | ed by foreign i andeostiolledby éhdiaand O cor
residentsé6. The &amlviesrn i a@gt egpanpiana teiamdg i woeusetriantg n g
oper at i ng has bemrpramoved. sndestment by any intermediate company which is owned and/or
controlled by norresident entities wodl 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 company on January 30, 1997 with its registered office
at Chennai and commencédsiness activities on February 13, 1997. IDFC was conceptualised to lead
private capital to commercially viable infrastructure projects. Towards this objective, IDFC would nurture
and develop bankable projects and create innovative instruments that lenboddnitigate the risks for

nvestors in the infrastructure sector. | DFCOs
infrastructure financing with focus on strengthening market mechanisms where these were evolving or had

failed to developlDFC also works closely with the GOI and the state governments on conceptualizing and
formulating policies that would be conducive for private sector participation in the infrastructure sector.

Main objects of the Company:

Our main objects as containeddar Memorandum of Association are:

1.

To carry on the business of acting as a specialised financial institution for the purpose of
developing and provision of wide range of financial products and services for the purpose of and
in relation to the developmeand establishment of infrastructure projects and facilities in India,
including without limitation provision of various kinds of guarantees and various kinds of credit
enhancement and refinancing assurance including market making or provision of ligujtityrt

of various kinds, development, encouragement and participation in securities market for
infrastructure financing, development and implementation of various opportunities and schemes
for domestic savers to participate in infrastructure developmuotijlising capital from domestic

and foreign investors including insurance and pension funds and from other financial investors
and the management thereof.

To carry on the business of arranging or providing financial assistance independently or in
associdgbn with any person, Government or any other agencies, whether incorporated or not, in
the form of lending or advancing money by way of a loan (including-teng loan), working
capital finance, overdraft, cash credit, refinance or in any other formhareith or without
security to institutions, banks, bodies corporate (whether or not incorporated), firms, associations

authorities, bodies, trusts, agencies, societies or any other person or persons engaged in or in

connection with either directly or im@ctly and whether wholly or in part, for the purposes of
infrastructure development work or providing infrastructure facility or engaged in infrastructure
activities, which shall include work or facility or providing of services in relation to or in
conrection with setting up, development, construction, operation, maintenance, modernisation,
expansion and improvement of any infrastructure project or facility including roads, highways,
railways, airways, waterways, ports, transport systems, bridges;otel@munication and other
communication systems, systems for generation or storage or transmission or distribution of
power, irrigation and irrigation systems, sewerage, water supply, sanitation, health, tourism,
education, oil & gas (excluding exploratiofdod and agriculture infrastructure and setting up of
industrial areas.

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 of infrastructure work or activity, whether by way of
personal covenant or by mortgaging or charging all or any part of the undertaking, property or
assets of the company, both present and future, wherever situatedmyr agther manner and in

particular to guarantee the payment of any principal moneys, interests or other moneys secured by
or payable under contracts, obligations, debentures, bonds, debenture stocks, mortgages, charges,

repayment of capital moneys and theeyments of dividends in respect of stocks and shares or the
performance of any other obligations by such companies.

To mobilise capital from financial investors and to manage the investment of such funds in
infrastructure projects.

To carry on the busiss of negotiating loans and advances of all nature, to formulate schemes for
the purpose of mobilisation of resources and extension of credit for infrastructure development
projects and to act as underwriters to the issue of stocks, shares, bonds, delaemtsecurity of
every description of companies engaged wholly or in part in the development or financing of
infrastructure development work or activity.
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10.

To promote the development of primary and secondary market for shares and securities of various
kinds including equity, debt, quasi equity, subordinated debt, derivatives and such other securities
as may be permissible, issued by companies engaged in infrastructure development work or
projects and to provide assistance in placement of shares and esdwyisuch companies with
foreign and local investors, to subscribe to the shares and securities being issued by them and to
generally do all activities and enter into all kinds of financial arrangements so as to enable
mobilising of funds by such compasiand ensuring liquidity for the investors investing in shares

and securities issued by such companies.

To carry on all or any of the business of producers, manufacturers, generators, suppliers,
distributors, transformers, converters, transmitters, processors, developers, storers, procurers,
carriers and dealers in electricity, all forms of energy and anl puoducts and bgroducts

derived from such business including without limitation, 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 soces such as heat, thermdlydel and/or from non
conventional sources such as tidal wave, wind, solar, geothermal, biological, biogas and CBM or
any of the business of purchasers, creators, generators, manufacturers, producers, procurers,
suppliers, distbutors, converters, processors, developers, storers, carriers and dealers 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 handlingpenents and machinery and

fuel handling facilities thereto and any products ofpbyducts derived from any such business
(including without limitation distillate fuel oil and natural gas whether in liquified or vaporized
form), or other energy of eveiind and description and stoves, cookers, heaters, geysers, biogas,
plants, gas and steam turbines, boilers, generators, alternators, diesel generating sets and other
energy devices and appliances of every kind and description.

To provide, develop, own, rmdain, operate, instruct, execute, carry out, improve, construct,
repair, 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 operating companies in the
infrastructure sector, any infrastructure facilities in India or abroad, including but not limited to
power, roads, bridges, airports, pongterways 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 anghs, retail logistics, Special Economic Zone (SEZ), mining,
warehouses, factories, 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 company, 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 incomm finfrastructure projects
undertaken by the Company either individually or as 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 indeggndr in
association withany person in India or abroad, Government or any 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 d¢redifinancing, equity or quasiquity
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 othgrerson ompersons, engaged in the business of infrastructure of any nature or
kind whatsoever, including those referred to in the main Object Clause, retail business, media and
entertainment business, equipment manufacturer of any kind, exploration arfdotjas, steel,
cement, mining activities and in search, production, refining, processing etc. of coal, tin, ore, olil
or other minerals ferrous and non ferrous or their productpraducts, byproducts, alloy and
derivatives thereof.

To carry on the busess of arranging or providing financial assistance independently or in
association 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 (includipg lo
term loan), working capital finance, overdraft, case credit, refinancing, equity oregasi
financing or in any other form, whether with without security to institution, banks, bodies
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11.

12.

corporate (whether or not incorporated), firms, associatanisorities, bodies, trusts, agencies,
societies or any other person mersons, engaged in the business of retail logistics, SEZ, media,
broadcasting, telecasting, relaying, transmitting or distributing in any manner, any audio, video or
other programmersr software, communication and dubbing, recording, selling the same in any
form.

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, prospatese, settle and
execute trusts, devise and mansggous schemes for 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 returtieearinvestments and to deal with, engage in

and carry out all other functions, incidentaéretoand such other activities as may be approved

by the Securities and Exchange Board of India and/or other regulatory authorities and to
undertake and carrynothe functions, duties, activities and business of Asset Management
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 them@oing the other unit holders or
investors, beneficiaries or all persons 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 agtistee business and in particular and without limiting the generality of above,

to act as Trustees.

To carry onbusiness of finance and investment broking, underwriting;uswlerwriting and as
consultants for and to purchase, acquire, hold, sell, bugsintrade, exchange, deal, barter,
borrow, lend, guarantee, give 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 convertiblpreference shares, certificates of deposits, commercial papers,
participation certificates, other securities by original subscriptionpons warrants, options and

such other derivatives, and other mutual funds or any other securities issued by frEniéem
Governments, Corporations, ©peratives, Firms, Trusts, Societies, Authorities, whether situated

in India or abroad, and to carry on financial operations dfiatls including credit ratingyought

out deals placement of shares, hedging. Als@atwy on the business of portfolio management
services, Merchant 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 magtsotsf our Memorandum of
Association enable us to undertake 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 hasenedl @mto material agreements
which are not in the ordinary 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 Boastall include one noeaxecutive Chairman, four whetene/executive
Directors (including the Managing Director), five independent Directors, two Directors nominated by the
GOl, three Directors nominated by the nomination committee of our Board from tleé gfanames
proposed by the Domestic Institutions and the Foreign Investors.

The following table sets forth details regarding the Board as on the date of this Prospeatahe3:

Name Designation Other Directorships
Deepak S. Parekh Non-Executive Chairman| q Exide Industries Limite®
1 GlaxoSmithKline
DIN: 00009078 Pharmaceuticals Limited
il HDFC Asset Manageme
Address:Ramon House, 169 Backb Company Limited
Reclamation, Mumbai 400 020 q HDEC ERGO Geners
) ) Insurance Companlyimited
Occupation:Professional q HDFC Standard Life Insuran
Company Limited
i Housing Development Finan
Corporation Limited
i Indian Institute for Huma
Settlement?

T Mahindra & Mahindra Limited
i Siemens Limited
T The Indian Hotels Compar

Limited

T WNS Global Services Priva
Limited

i Zodiac  Clothing Compan
Limited™

i GIC Special Investments H

Ltd i Singapore
i DP World Limited

Bimal Julka NonExecutive Directorn Security Printing and Mintin
nominee of Governme Corporation of India Limited
DIN: 03172733 of India i National Skill Developmer
Corporatioff’
Address: D-1/89, Rabindra Naga q New India Assurance Compa
New Delhii 110 003 Limited

Occupation:Service

S. S. Kohli NonExecutive Director Ahluwalia Contracts (Indig
nominee of Governme Limited

DIN: 00169907 of India 1 MBL Infrastructure Compan
Address: S376, £ Floor, Limited

Pancheel Park, New Delhi 110 017 q SME Rating Agency of Indi
Limited

Occupation:Professional 1 PTC India Financial Servics
Limited

T Aria Hotels and Consultang

Services Private Limited
1 SV Creditline Private Limited
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Name Designation Other Directorships
i ACB (India) Limited
1 Trimax IT Infrastructure &
Services Limited
1 Reliance Industries Limited
Abdul Rahim Abu Bakar ® Non-Executive Director q UrbanTransitPte Limited
nominee of Domesti
DIN: 02436358 Institutions and Foreig
Investors
Address: 45, Jalan Phase 5, Tam
Melawati, Kuala Lumpur, Malaysi
53100.
Occupation:Professional
Marianne @kland Independent Director i Islandsbanki Hflceland
DIN: 03581266
Address: Unit B 10, Lloyds Wharf
Mill Street, London,SE1 2BD
Occupation:Professional
S. H. Khan Independenbirector T Apollo Health Street Limited
i Bajaj Allianz General Insuran
DIN: 00006170 Company Limited
i Bajaj Allianz Life Insuranc
Address: Flat No. 181, 18 Floor, Company Limited
Antariksha Ceop. Housing Society q Bajaj Auto Limited
95/96, Kakasaheb Gadgil Mal T Bajaj Finserv Limited
Prabhadevi, Mumbai 400 025 T Bajaj Holdings & Investmer
i i Limited
Occupation:Professional q ITC Limited
i J M Financial Asseg
Reconstruction Company,
Private Limited
Gautam Kaiji Independent Director i Cabot Corporation Inc.
i Centennial Group Inc.
DIN: 02333127 1 Emerging Markets Forum
i IDFC Private Equity Compar

Address: 7222 Farm Meadow Coul
Mc Lean VA 22101, USA

Occupation:Professional

Limited
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Name Designation Other Directorships
Donald Peck Independent Director 1 Bhartiya Samruddhi Finan
Limited
DIN: 00140734 i Dalmia Bharat Enterprise
Limited
Address: Flat No.314, 8 Dean Ry] 1 Rural Shores Business Servi
St, London SW1P 4DA, Unite Private Limited
Kingdom
Occupation:Professional
Shardul Shroff Independent Director ] Amarchand Mangalda
Properties Private Limited
DIN: 00009379 i Amarchand Towers Prope
Holdings Private Limited
Address: S-270, Greater Kailash 1 Ashok Leyland Limited
Part 2, New Delhi 110 048 i Baghbaan Properties (
Limited
Occupation:Professional q DE Shaw India Advisor
Services Private Limited
T Hindustan Media Venturd
Limited
T Jindal Power Limited
i Jubilant Life Sciences Limite
(formerly known as Jubilant
Organosys Limited)
i PSNSS Properties (R)mited
i Visa Power Limited
1 Apollo Tyres Ltd.
Omkar Goswami Independent Director i Ambuja Cements Limited
T Avantha Power &nfrastructure
DIN: 00004258 Limited
1 Cairn India Limited
Address: E-121, Masjid Moth, Firs 1  CERG Advisory Private Limite
Floor, Greater Kailashi Ill, New q Crompton Greaves Limited
. . Limited
Occupation:Professional T DSP BlackRock Investme
Managers Private Limited
1 Godrej Consumer  Produg
Limited
1 Infosys Technologies Limited
T Max IndiaLimited
1 Max New York Life Insuranc
Company Limited
Rajiv B. Lall Managing Director an|q Delhi Integrated MultModal
Chief Executive Officer Transit System Limited
DIN: 00131782 1 The Great Eastern Shippi
Company Limited
Address: IDFC Limited, Namar 1 IDEC Asset Manageme
Chambers, B Floor, G32, GBlock, Company Limited
Bandra Kurla Complex, Bandra (E q IDFC Private Equity Compar|
Mumbai 400 051 Limited
) ] i IDFC Project Equity Compar
Occupation:Company Executive Limited
i IDFC Securities Limited
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Name Designation Other Directorships

i IDFC Trustee Company Limite
i National Securities Deposito
Limited
i National Stock Exchange
India Limited
1 IDFC Foundatioff
i Uniquest Infra Ventures Priva
Limited
i IDFC Capital Singapore P|
Limited
Vikram Limaye Whole-time Director i Asset Reconstruction Compatr
(India) Limited
DIN: 00488534 1 E-Clerx Services Limited
i Human Value  Developer

Address: IDFC Limited, Namar Private Limited

Chambers, €2, GBlock, Bandre q IDFC Capital Limited
Kurla Complex, Bandra (E), Mumb q IDFC  Investment Advisor
400 051 Limited

T IDFC Pension Fun

Occupation:Company Executive Management Company Limite

i IDFC Private Equity Compar

Limited

i IDFC Project Equity Compar
Limited

i IDFC Projects Limited

i IDFC Securities Limited

i IDFC Trustee Company Limite

T OrbisCaptal Limited

T STCI Finance Limite
(Formerly known as Securiti
Trading Corporation of Indi
Limited)

i Sharekharimited

il IDFC Asset Manageme

Company Limited

Bother directorships are in his capacity as an alternate director.
@Incorporated undeBection 25 of the Companies Act.
®Michael Fernandes is the alternate Director to Abdul Rahim Abu Bakar.

Other than Gautam Kaji, Marian@kland, Abdul Rahim Abu Bakar and Donald Peck, all Directors of the
Company are Indian residents.

Brief Profiles

Deepak S. Parekhaged 67 years, an Indian national, has been a Director since inception and is- the non
executive chairman of our Company. He is a Chartered Accountant by qualification and is a member of the
Institute of Chartered Accountants, England anles. He began his career with Ernst & Ernst
Management Consultancy Services and later worked with Grindlays Bank and Chase Manhattan Bank.
Subsequently, he joined HDFC and has served as its chairman since 1993. He has been associated with
various committes set up by the Government of India. He was conferred the Padma Bhushan by the
President of India in 2006. He has also received a lifetime achievement awarddonfederation of Real

Estate Developers AssociatiooEIndia, a special award from NDTV and CNN IBN for being part of the
team that revived Mahindra Satyam Limited, the IMC Juran Quality Medal 2008, Outstanding Business
Leader Award of the Year 2008 by CNBC, NDTV Business Leader of the Year Awa0®8 am the
Priyadarshni Academy Award for his outstanding contribution to banking and financial services in 2008.
Deepak S. Parekh is the Né&xecutive Chairman.
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Bimal Julka, aged 56 years, an Indian national, has been a Director since November 8, 2010nHe is a
Indian Administrative Services officer and is currently serving as Director General, Currency, Department
of Economic Affairs, Ministry of Finance and Additional SecretaryGimvernment of IndiaMinistry of
Finance. He has held several important pos#ilike Resident Commissioner, Government of Madhya
Pradesh from April 2009 to July 2010, as a Joint Secretary, Ministry of Defence from December 2004 to
March 2009, Commissioner, Gwalior Division, Gwalior (Madhya Pradesh) for the period22030
Director, Ministry of Civil Aviation for the period 1998998), Private Secretary to Union Minister for
Human Resource Development for the period 19996), Director, Ministry of Industrial Development.

He was awarded fellowship at the Queen Elizabeth Houder@®University, UK. He has been nominated

as Director by th&overnment of India.

S. S. Kohli aged 66 years, an Indian national, has been a Director since April 27, 2005. He holds a degree

in mechanical engineering and a diploma in industrial finaneeistilso a certified associate of the Indian

Institute of Banking. S.S. Kohli has 40 years of experience 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 also held the
chairmanship of the I ndian Banks6 Association and
financial sector policy. S.S. Kohli has been nominated asexr by the Government of India.

Abdul Rahim Abu Bakar, aged 6 years, a Malaysian national, has 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 bem 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 mandgsgor of MMC
Engineering Group Berhad and Petronas Gas Berhad. He became vice president of the Petronas
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 Berhadafk 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.

Marianne @kland, aged 49 gars, a Norwegian national, currently holds the position of Non Executive
Director of Islandsbanki. She chairs the Board's Risk Committeésamdnember of the Board's Audit
Committee. She is also a Managing Director of Avista Partners, a Ldrakmu cosulting firm
specialising in advisory and capital raisighie has spent most of her career in banking, dealing with debt
financing in various positions at JP Morgan and Union Bank of Switzerland (UBS) focusing on Nordic debt
origination and structuring. & is also familiar with the consulting business from her work at Marsoft
Limited, a consulting firm specialising in shipping investments and based in Boston, Oslo and London. Ms.
@kland holds a Master of Science degree in finance and economics from mtiveghm School of
Economics and Business Administration where she worked as a researcher and taught mathematics.

S.H. Khan, aged 73 years, an Indian national, has been a Director since February 11, 1998. He holds a
masterds degr ee i n ersity ofrBéhar.cHe is falsocamalumhus of tha Iinternational
Management Development Institute, Lausanne. For over 20 years, he held senior positions at IDBI, having
the responsibility for promotion, development and financing of Indian industry. He waasalsdated 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 national
financial institutions includig 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 an independent Director.

Gautam Kaji, aged 70 years, a US national, has been a Director since July 22 HE®8s been the

managing director of operations of the World Bank, with responsibility for Africa, East Asia and the
Pacific, and Sout h Asi ainancélad @mivat sectbr developnimert prdgeammes B a n k
and served as chairman of the World Bankds Operatio
for World Bank support. He is currently chairman of the Centennial Group, a Washington D.C. based
adviory firm, chairman of the Advisory Board of the Emerging Markets Forum and is a member of the

boards of several US compani€autam Kaji is an independent Director.

Donald Peck aged 59 years, a national of the United Kingdom, has been a Director/al@meator 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
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years in the emerging marketsvéstment 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 nominated as a Director by the Domestic Institutions and #hignFtmvestors of the
Company.

Shardul Shroff, aged 56 years, an Indian national, has been a Director since December 1, 1997. He holds a
bachel ordéds degree in law from the Government Law |
Amarchand & Mangaldas &uresh A. Shroff & Co., an Indian law firnAs a corporate attorney for about

three decades, he has extensive experience in areas of infrastructure, projects and project finance,
privatisation and disinvestment, mergers and acquisitions, joint ventumaking and finance, capital

markets and commercial contradtie is also an authority on legal matters related to media law, technology

law, policy and regulatory practices and corporate governateces a member of several committees of the
Government bindia and has been felicitated with the National Law Day Award in November 2DB8.

2010 edition of Chambers Asia listed Mr. Shroff as a leading lawyer for banking and mergers and
acquisitions. Shardul Shroff is an independent Director.

Dr. Omkar Goswami, aged 55 years, an Indian national, has been a Director since January 24, 2003. A
professional economist, he obtained a masterés degr
1978 and a doctorate from the Oxford University in 1982. Dr. Gosvwathe 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. He has been the

editor of Busines 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 research papers on vagesssach as economics, policy,
bankruptcy laws and corporate finance. Dr. Omkar Goswami is an independent Director.

Dr. Rajiv B. Lall , aged 54 years, an Indian national, has been our managing Director and chief executive
officer since January 10, 2005. Hea 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 of Asian economics researcigah i8tanley,

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 of financial services across Asia.

Vikram Limaye,aged 45 year s, an Indian national, i's servi
effect from September 15, 2008. He is a Chartered Accountant and holds a MBA in finance and
multinational management from the Wharton School, Univediennsylvania. 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 Young and Citibank N.A. He

has also wiked 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 42 years, an Indian national, has been an alternate DirectorAbdvt.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 has
served as an executive director ofchblas 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

Pusuant 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 conditions and for such purposes as the Beaydhink fit, provided the aggregate indebtedness

of our Company (i.e., monies to be borrowed, together with the monies already borrowed, apart from
temporary | oans obtained from the Companyo6s bankers
at any given time, a sum of Rs. 800,000.0 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 them for attending meetings of the Board omenittee thereof, as well as to the extent

of other remuneration and reimbursement of expenses payable to them under our Articles of Association.
All our nonexecutive Directors are entitled to sitting fees of Rs. 20,000 per meeting of the Board or a
commitee thereof. The neexecutive Directors may also be paid remuneration by way of commission or
otherwise of up to 1 per cent. of the net profits. The executive Directors may also be regarded as interested
to the extent that they hold Equity Shares andsdagk options, and to the extent of any dividend payable

on such Equity Shares. Our Directors, including independent Directors, may also be regarded as interested
in the Equity Shares held by the companies, firms and trust, in which they are interediszttass,
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 as directors, members, partners or trusthettedre
Tranche3 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 or any partnership firm
in which they are artners as declared in their respective declarations.

Except as ot her wi se sFinantiad Statements Reflated PagycTtansactionse na urt | e d
Company has not entered into any contract, agreements or arrangements during the twocgelamg fine

date of the ProspectusTranche3, in 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, one of our independent Directoral$® 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 Directershe founder and chairperson of CERG Advisory
Private Limited, which provides advisoservices 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 of the executive Directors in our Companyasiat?,
2012

Name Number of Equity Shares Percentage (%)
Rajiv B. Lall 2,348,984 0.16
Vikram Limaye 1,367,728 0.09

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

Director and| Perquisites and allowancesIn addition to the basic salary, he shall also
Chief Executive| entitled to perquisites and allowances including:

Officer
house rent allowance or rent free accommaodation in lieu thereof;
house maintenance allowance;

variable pay/performance linked incentives;
conveyanceallowance;

medical reimbursement;

leave travel allowance;

special allowance;

=4 =8 =8 -8 -8 -89

86



Name of the
Director

Remuneration

use of company car for official purposes;

telephone at residence; and

contribution to provident fund, superannuation fund and payme
gratuity

=A =4 =

and such other perquisites arltb@ances in accordance with the rules of
Company or as may be agreed by the Board of Directors, which term
deemed to include any committee including the compensation committ
any subcommittee thereof constituted/ to be constituted by tharddo
exercise its powers, with Dr. Rajiv B. Lall from time to time.

The Board of Directors has been authorised by the shareholders th
resolution dated July 20, 2009 to decide the remuneration (salary, perq
and bonus) payable to Dr. Rajiv Ball within the terms mentioned above.

In any financial year if the Company has no profits or inadequate profits
Company will pay remuneration by way of salary, perquisites and allowg
as specified above as minimum remuneration subject to thesitecapproval
of the Central Government.

Vikram Limaye
Wholetime
Director

Basic Salary:Rs. 0.30 million to Rs. 0.60 million per month.

Perquisites and allowancestn addition to the salary, he shall also be entit
to perquisites and allowances like:
1 house rent allowance or rent free furnished accommodation in
thereof;

house maintenance allowance;

variable pay/ performance linked incentives;

conveyance allowge;

medical reimbursement;

leave travel allowance;

special allowance;

use of company car for official purposes;

telephone at residence; and

contribution to provident fund, superannuation fund and payme
gratuity

=4 =4 =4 -8 -8 -a_-a_-9_9

and such other perquisites aaltbwances in accordance with the rules of
Company or as may be agreed by the Board of Directors, which term
deemed to include any committee
any -CBBmmi tteed thereof const ioardito
exercise its powers, with Vikram Limaye from time to time.

The Board of Directors has been authorised by the shareholders th
resolution dated July 20, 2009 to decide the remuneration (salary, perq
and bonus) payable to Vikram Limayetkin the terms mentioned above.

In any financial year if the Company has no profits or inadequate profits
Company will pay remuneration by way of salary, perquisites and allowg
as specified above as minimum remuneration subject to the reqpisita/al.
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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| 44.8
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 during 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 Kaji 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’ - - -
Marianne@kland™ - - -

" Ceased to be director as of November 7, 2010.
" Appointed with effect from November 8, 2010

™ Ceased to be director from October 14, 2011

" Appointed with effect from October 1, 2011

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 -

6. Marianne@kland October 1, 2011 -

7. Dimitris Tsitsiragos April 30, 2003 October 14, 2011

"Appointed as alternate director to Abdul Rahim Abu Bakar.

Corporate Governance

Our Company is in compliance with the applicable corporate governance requirements, including
under the Equity Listing Agreements and the Compamies The corporate governance

framewor k

i s

based on an effective

i ndependent

from the executive management team and constitution of committees of the Board, as required
under law.

Committees of the Board 6 Directors

The Board has constituted committees of Directors, each of which functions in accordance with the
relevant provisions of the Companies Act and the Equity Listing Agreements. These include, (i)

88



Audit Committee, (i) Nomination Committee; (i) nvest or s 6 Grievance
Compensation Committee, and (v) Committee for the issue of infrastructure bonds. The details of
these committees are as follows:

A. Audit committee
The members of the Audit Committee are:

S.H. Khan, Chairman
Shardul &roff

Omkar Goswami
Gautam Kaji
Marianne@kland

ahrwpnE

The terms of reference of the Audit Committee are as provided in Clause 49 of the Equity
Listing Agreements, as well as Section 292A of the Companies Act, including overview
of the accounting systems, cormess of the financial reporting and internal controls of
our Company.

B. Nomination Committee

The members of the Nomination Committee are:
Deepak Parekh, Chairman
Gautam Kaji

Donald Peck
Omkar Goswami

PwbhpE

The Nomination Committee assists the Board inaggointment of new Board members,
and other related matters like succession planning.

C. Il nvestorsod6 Grievance Committee

The membersofthenvest or sé6 Grievance Committee ar

Co

1. S.H. Khan, Chairman

2. Deepak Parekh

3. Omkar Goswami

4, Rajiv Lall

The terms of refereane o f the I nvestorsoé6 Grievance Comm

any matter relating to redressing sharehol

transfer of shares, nemceipt of balance sheet, nogceipt of declared dividend,
duplicate shee certificates and dematerialisation or rematerialisation of shares.

D. Compensation Committee
The members of the Compensation Committee are:

Omkar Goswami, Chairman
S.S. Kohli

S.H. Khan

Shardul Shroff

Donald Peck

agrONE

The Compensation Committee recommendshi® Board the compensation terms of
wholetime Directors and senior management personnel.

The Company has set up a risk management committee in accordance with the applicable
RBI regulations.
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E. Committee for issue of Infrastructure Bonds
The members ahe Committee for issue of Infrastructure Bonds are:

Deepak Parekh, Chairman
Omkar Goswami

Shardul Shroff

Rajiv B. Lall

Vikram Limaye

Mahendra N. Shah

oukrwbr

The Committee for issue of infrastructure bonds has been constituted to do all such acts,
matters, deedand things as may be necessary for the purpose of the Issue.

Organization chart

Our Companyds management organization structure 1is
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Key Managerial Personnel

Sunil Kakar, group chief financial officer, joined the Company on February2D31. Mr. Kakar has over

25 years of experien@ncompassing 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 chidihancial officer, India where he was responsible for strategic planning, investments,
treasury, finance and accounting, budgeting and MIS, regulatory reporting and taxation.

M.K. Sinha, president and chief executive officer of IDFC Project Equaited 45years, is a mechanical
engineer from Indian Institute of Technology, Kharagpur and has a management degree from Indian
Institute of Management, Ahmedabad. Prior to joining us on June 8, 2005, Mr. Sinha was a senior vice
president with GE Energy Financi@krvices based in Stanford, USA. He has work experience of over 18
years and is an expert in the field of project finance, corporate finance, investment banking and private
equity investments.

Cherian Thomas, group head and chief operating officer of IDFR@undation aged 49 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 include project finance, corporate
advisory, project structuring and resources.

Sadashiv Rag group chief riskofficer, aged 51 years, has a chemical engineering degree from the Indian
Institute of Technology, Kanpur and has a management degree in finance/marketing from the Indian
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Institute of Management, Bangalore. His work profile includes managing enterpmskt, @ortfolio,

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, investmenthking and advisory services.

Satish Mandhana,managing partner of IDFC Private Equity, aged 51 years holds a degree in management
from Delhi University and also holds degree in Industrial Engineering from the Indian Institute of
Technology (IIT), RoorkeeHe has been with IDFC Private Equity since 2006. Before joining IDFC, he
was associated with CDC Advisors (now Actis) as director. He was also CFO and Head of Business
Strategy at JK Paper for nearly three years. Mr. Mandhana is a member of workipgogr®ower for
Eleventh Plan for the period 20@D12 of Gol, and is a founding member of Cleantech Forum in India.

Pradeep Singh vice chairman and managing director of IDFC Projeatged 59 years, holds a masters
degree in public administration from Ward University and was a Rotary International Graduate Fellow at
Stanford University, U.S.A. He also holds masters degrees in business administration and science (Physics).
Mr. Singh has served as chief executive officer of IL&FS Infrastructure DevetdpBuogporation 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 46 years, holds a degree in
management from the Indian Institute of Management, Kolkata, and is a graduate in Mathematics from
Bombay University. Mr. Kumar has 20 years of experience in bankingsiment banking and asset
management services and has earlier worked at ANZ Grindlays Bank and Standard Chartered Bank.

Tapasije Mishra, group chief executive officer, investment bankibgoking and research, aged 43 years,
holds a degree of managemé&oaim Narsee Monjee Institute of Management Studies, Mumbai. Mr. Mishra
has earlier worked as deputy manager with DSP Merrill Lynch Limited. He has about 20 years of
experience in research, corporate finance and investment banking, with DSP Merrill Ligmitéd Land

IDFC Securities Limited.

Ritu Anand, principal advisor, chief economjsiged 58 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 . X Lollege, rMairebai. Ms. Anand has served as deputy managing director and chief economic
adviser at the State Bank of India. She has also worked as the lead economist at the World Bank,
Washington DC, U.S.A. She has over 33 years of extensive experiencekingmoith banks, multilaterals

and regulators in the areas of economics and policy.

Animesh Kumar, group head, human resources, corporate communicatimu 43 years, is an economics
graduate and holds a post graduate diploma in human resources fromJéh®Rhedpur. Mr. Kumar has

earlier worked with ABN AMRO/ Royal Bank of Scotland group, Marico Industries Limited, Thomas Cook
(India), Yes Bank and Standard Chartered Bank. He has over 16 years of extensive experience in managing
human resources in the FNBC services and banking sectors.

Rajeev Uberoi general counsel argfoup head legal and compliance aged 55 year s, has a
in business administration from Management Development Institute, Gurgaon, an LL.B. degree and a PhD

in economics. MrUberoi has earlier worked with Standard Chartered Bank, Citibank, ANZ Grindlays

Bank and the Reserve Bank of India. He has over 30 years experience in financial services and compliance
sector.

Vinayak Mavinkurve, group head project financaged 41 yearss an electrical engineer from Veermata
Jijabai Technological Institute and holds a management degree from Narsee Monjee Institute of
Management Studies, Mumbai. Mr. Mavinkurve manages our energy, steel, cement, commercial and
industrial infrastructure sgnents which include hotels, hospitals, healthcare, real estate across
infrastructure equity, debt and advisory services.

Sanjay Grewal, group head project financeaged 44 years, holds a masters degree of business
administration in international businessm the University of Hartford and a bachelor degree of commerce
in accounting. Mr. Grewal has served as principal investment officer with the International Finance

Corporation, director in Citibés proj edNewYokandstr uct u
an associate with the investment banking division of Lehman Brothers in Hong Kong. He has 18 years of
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experience in international finance and the infrastructure sector.

Chetan Dave,president and chief executive officer of real esiatestments, aged 49 years, holds a
diploma in architecture from Centre for Environment Planning and Technology, Ahmedabad, masters
degree in architecture and urban design from Washington University, St. Louis, USA. He completed his
master 6 s desgadmiaistration fromiGolumbia Business School, New York. Mr. Dave was the
founding managing director and chief executive officer of Sun Apollo Real Estate Advisors Private
Limited. He has more than 19 years of experience in the real estate sectdm@qgiuvate equity,
investments, development and design.

Shareholding of key managerial personnel

The key managerial personnel hold Equity Shares of the Company and have 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 entitfiénancial Statemenfs Related Party Transactianbeginning on

pageF-1, and to the 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
rei mbur sement of expenses incurred by them in the
managerial personnel do not have any other intemesui Company. The key managerial personnel may

also be deemed to be interested in the Company to the extent they or their relatives are allotted Bonds in the
Issue.

Payment or Benefit to Officers of our Company

No officer or other employee of our Compasyentitled to any benefit upon termination of his employment
in our Company, other than statutory benefits such as provident fund and gratuity.

The Company adopted its employee stock purchase scheme in 2005. Pursuant to the resolution passed by
shareholdes of the Company dated August 2, 2006, the Company has adopted the ESOS 2007, for the
benefit of the Companyds ankebriaty 89, 20123883 @55aptionse s 6 e mp
remained outstandinfnet of allotments made upteebruary 29, 2002 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 V ENTURE COMPANIES

The following is the list of Subsidiaries of the Company:

1. Domestic Sbsidiaries:

(i)

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 Management Company Limited
(viii) IDFC PPP Trusteeship Compahiynited
(ix) IDFC Private Equity Company Limited
(x) IDFC Project Equity Company Limited
(xi) IDFC Projects Limited
(xii) IDFC Securities Limited
(xiii) IDFC Distribution Company Limited (formerly IDFSSKI Stock Broking Limited)
(xiv)  IDFC Trustee Company Limited
(xv) India Infrastructurdnitiative 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 Manage(®auritius) Limited
The following is the list of Associates of the Company:
0] Feedback Ventures Private Limited
(i) Jetpur Somnath Tollways Limited
(iii) Galaxy Mercantiles Limited

Emerging Markets Private Equity FurdP. is a limited partnership registered in Guernsey

The following is the list of joint venture companies of the Company:

1. Delhi Integrated MultiModal Transit System Limited
2. Infrastructure Development Corporation (Karnataka) Limited
3. Uttarakhand Infrastruate Development Company Limited
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STOCK MARKET DATA FO R EQUITY SHARES AND DEBENTURES OF THE COMPANY
l. Equity Shares

The Companyds Equity Shares are I|isted on the
actively traded on the BSE and NSE, stock marketliadebeen given separately for each of these
Stock Exchanges.

a. The high and low closing prices recorded on the BSE and NSE during the last three years and the
number of Equity Shares traded on the days the high and low prices were recorded are stated
below.

NSE
Year High | Dateof High Volume on Low Date of Volume on Average
ended (Rs) date of high (Rs) Low date of low | price for
March 31 (no. of shares) (no. of shares) | the year
(Rs)
2011 218.25| November 8, 5,843,845| 115.45| February 19,644,495 173.72
2010 9, 2011
2010 178.00| November 11,574,838| 57.60| April 1, 9,071,380 139.81
18, 2009 2010
2009 180.70| May 2, 2008 7,602,559 44.80| March 10,650,948 90.52
12, 2009

Source: www.nséndia.com
The average price has been computed based on thecttzing price of Equity Shares.

BSE
Year High | Dateof High Volume on Low Date of Volume on Average
ended (Rs) date of high (Rs) Low date of low | price for
March 31 (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, 2011
2010 177.40 | November 2,079,930 57.55| April 1, 2,375,552| 139.76
18, 2009 2010
2009 179.90| May 2, 2008 2,185,415| 44.70| March 16,117,046 90.53
12, 2009
Source:.www.bseindia.com
The average price has been computed basdtedaily closing price of Equity Shares.
b. 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 date of Low Date of low Volume on date of | Average Price
Year (Rs.) High high (No. of Equity (Rs.) low (No. of Equity for the month
Shares) Shares) (Rs.)

February, 161.00 February 17, 25,675,113 90.40 | February 3, 11,525,120 125.17
2012 2012 2012
January, 134.50 | January 31, 7,409,744 90.40 | Januarny2, 6,004,519 111.80
2012 2012 2012
December, 119.35 | December 7, 6,671,857 90.90 | December 6,397,124 104.27
2011 2011 30, 2011
November, 135.95 | November 5,477,059 | 101.25| November 10,230,399 115.75
2011 2,2011 23,2011
October 135.00 | October 31, 5,716,522 | 107.00 | October 4, 4,630,543 121.99
2011 2011 2011
September 118.45 September 9,260,467 | 106.55 | September 59,69,012 111.82
2011 9, 2011 23, 2011

Source:www.nseindia.com
The average price has been computed based on the daily closing price ofSfguasy.
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BSE

Month, High Date of Volume Low Date of Volume | Average
Year (Rs.) High on date of | (Rs.) low on date of | Price for
high (No. low (No. the
of Equity of Equity month
Shares) Shares) (Rs.)
February, | 160.80| February 2,771,406| 128.50| February 1,631,561 139.80
2012 17,2012 3, 2012
January, 134.50| January 1,014,969| 90.25| January 2, 927,670 111.78
2012 31, 2012 2012
December,| 119.40| December 842,177 91.20| December| 1,144,746 104.26
2011 7,2011 30, 2011
November,| 135.60| November 767,366| 101.35| November | 1,885,204 115.79
2011 2,2011 23,2011
October 134.70| October 431,026| 106.55| October 4, 747,259 121.91
2011 31,2011 2011
September| 118.40| September| 1,381,814| 106.55| September| 947,233 111.73
2011 9, 2011 23,2011
Source: www.bseindia.com
Theaverage price has been computed based on the daily closing price of Equity Shares.
Debentures

Debt securities issued by the Company, which are listed on NSE, are infrequently traded with

limited or no volumes. Consequently, there has been no materialatiost in prices or volumes

of such listed debt securities. The long term infrastructure bonds having benefits under Section
80CCF of the Income Tax Act, 1961 issued by the Company during the financial yeat2010
have been listed on the NSE and the BBEere has been no trading in such bonds since their

listing since there is a loek requirement of minimum 5 years.

95




1.

DESCRIPTION OF CERTAIN INDEBTEDNESS

The statement of standalone borrowings of the Company d&ebruary 29, 2012s provided
below:

Amount
(Rs.in million)

Particulars

Secured Borrowings

Long Term Loans
Debentures (Non Convertible)

1.1.1.1 304,720.8

Less: Unexpired discount on zero percent debentures 1112 (2,173.6)
Term Loans

From Banks 55,129.7
From Others 17,402.8
Collateralized borrowing and lending obligations 4,998.8
Unsecured Borrowings -

Long Term Loans

Subordinated Debt from the Government of India 6,500.0
Short Term Loans

Commercial Paper 53,970.0
Less: Unexpired discount on commercial papers (1,678.9)
Term Loans

From Banks 5,990.6
Total 444,860.2

Note: The exchange rate of R8.94per dollar has been considered for USD Loans based on the
RBI reference rate oRebruary 29, 2012

Set forth below is a brief summary of our standalone borrowings aggregsng44,860.2
million as ofFebruary 29, 2012

Sr. No. Category of Borrowing Outstanding Amount (Rs. in
million)
1. Term loans 61,120.2
2. Non-convertible debenturgst face value)* 302,547.2
3. Commercial Papgpat face value¥ 52,291.1
4. Inter-corporate Deposits -
5. External commercial borrowings 17,402.9
6. Subordinated debt 6,500.0
7. Collateralized borrowing and lending 4,998.8
obligations

* This includes unamortized discount on commercial paper andcoowertible debentures
aggregating to Rs3,852.5million.

Trustee Arrangements entered into by the Company
Debenture Trustee Agreements

For the purpose of its various listed bond issuances mivate placement basis, the Company has
executed debenture trustee agreements with 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 Company haavailed 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.

Security Agreements entered into by the Company
Security for bonds issued up@®cember 31, 2011

The Company for the purpose of securing its existing bonds and debentures and for the benefit of

its bond holders and debenture holders, has created security by wayatirsgfcharge on a pari

passu basis over receivables of the Company for all its outstanding bonds and debentures as on
December 31, 201For the purpose of creating such security, the Company has executed security
documents from time to time in favour MBI Trusteeship Services Limited which is acting as a
debenture trustee for the Companyds bond hol der
trustee agreements.

The existing debentures of the Company are also secured by certain immovablegsropeiie
Company being one residential premise in Mumbai.

The Tranche3 Bonds shall be secured by the same security as is available to all the existing bond
holders and debenture holders of the Company and which is more particularly described in the
sect on entitled ABercms i by Bl Bhe Conpagyaskall enter into the
necessary documentster alia, to create security for the TrancBeBonds. For further details,
pl ease see the sectiocBeenmti tylé7/dom Tpagnse of the |

Deed of Hypothecation for borrowings up@ecember 31, 2011

The Company for the purpose of securing its existing borrowings from various lendershende

respective loan agreements has created security by way of a floating charge on a pari passu basis
over receivables of the Company for all its outstanding borrowings Beoember 31, 201For

the purpose of creating such security, the CompangXexuted deeds of hypothecation from time

to time in favour of IDBI Trusteeship Services Limited which is acting as a security trustee for the
Companydés | enders pursuant the security trustee

Services behaviour on existing debt securitiepayment of due interest on due dates on term
loans and debt securities

As on the date of this Prospectu§ranche3, there has been no defauitpayment of principal or
interest on any term loan and debt security issued by the Company in the past.
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OUTSTANDING LITIGATION AN D DEFAULTS

Except as described below, we are not involved in any legal proceedings, and no proceedings are
threatened, which may have, or have had, a material adverse effect on our business, properties, financial
condition oroperations. We believe that the number of proceedings in which we are involved in is not
unusual for a company of its size in the context of doing business in India.

1. We are involved in a number of disputes pending with the Income Tax Department with tespec
income tax assessments for the assessment years1998,/19992000, 200e2001, 20012002,
20022003, 20032004, 20042005, 20052006, 20062007, 20072008 and 200&009. The
aggregate income tax liability in dispute is R970.7million as onJanary 31, 2012

2. In fiscal 2004, we sanctioned and disbursed a loan of Rs. 300.0 million to Data Access (India)
Limited (ADAI LO) for wuse in connection with it
promoter dispute and a winding up petitioefll by one of .OWRelHigd Gourtpof o mot e
Delhi on November 18, 2005 awarded a winding up order against DAIL and appointed an official
l iguidator (the AOfficial Liguidatoro) to take
we hold a nmber of shares in DAIL. However, a group of new investors filed a suit against us
seeking to prevent us from selling DAILO&s shar
Court subsequently passed a temporary order preventing us from disposing of enolslivay in
DAIL. The matter is still pending before the Madras High Court.

S
r

On August 26, 2005, the Company filed a recovagpplicationin the Debt Recovery Tribunal,

New Delhi against the guarantors under the loan to DAIL, namely Siddharth Ray and SPA
Enterprises Limited for recovery of an amount aggregating to Rs. 314.1 million. The Company has
filed its evidence in the matter. The recovery application will be taken up for arguments before the
Debt Recovery Tribunal.

In February 2008, the Company filedrecovery application against DAIL for recovery of Rs.
465.40 million in the Debt Recovery Tribunal, New Delhi, where Canara Bank is also impleaded
as a defendant. The Company prayed for issuing of a certificate of recovery in its favour by the
Debt Recovey Tribunal. Thefinal order is awaited

3. Foll owi ng Vodafone I nternational Hol di ngs BV' s
Telecommunications I nternational Limited (AHTIL
Hut chi son Es s ar ndganzationecalled(thé Heletotn Watchdog filed a civil writ
petition before the High Court of Delhi alleging breach of the 74 per cent. sectoral cap for foreign
direct investment by Vodafone in HEL. The Government, along with 21 other entities, including
our Company were made respondents under this writ petition. The petitioner has alleged that
SMMS Investments Private Limited (which was held 49 per cent. by the Company, 49 per cent. by
IDF and 2 per cent. by SSKI Corporate Finance Limited (now IDFC @adpiited)) holds its
54.21 per cent. investment in Omega Telecom Holdings Private Limited (which in turn held 5.11
per cent. equity interest in HEL) as a nominee of HTIL. On May 7, 2007, the Ministry of Finance,
Government approved the acquisition ofantrolling 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 notice and granted liberty
to Telecom Watathog to amend the writ petition. Telecom Watchdog filed writ petition involving
Vodafone also as a party. The matter is pending.

4, Delhi Gurgaon Super Connectivity LimitediDGSCLO) and NHAI are involved in a dispute
arising out of Concession Agreement signed between them for a road project. NHAI has issued a
termination notice.We have an exposure of approximately Rs. 5,550.0 millioB@SCL.As an
affected partya consortium oflendersincluding the Companfiled for aninjunction and also to
direct NHAI to execute escrow agreement and substitution agreement. The matter had come up for
hearing onMarch 1, 2012and a stay has been grant@bnsequently the interim orders are to
continue;i.e. the termination of the concession agreenters not beegiven effect toThe matter
is posted on March 27, 201@r further hearing
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The present Issue of TrancBeBonds aggregating up to R37,000.0million, within the Shelf Limit, is

within the general borrowing limits in terms of the resolution passed under Section 293(1)(d) of the
Companies Act at the f'3annual general meeting of the shareholders of the Caynpeld on June 28,

2010 giving their consent to the borrowing by the Directors of the Company from time to time up to Rs.
800,000.0 million.

The Board of Directors, at its meeting held on April 29, 2011 has approved the issue, in one or more
tranches, oBecured, redeemable, noanvertible debentures having benefits under Section 80CCF of the

Il ncome Tax Act of faceBondsd)ue fodr Rsn &mdOWMt emmath g x de
million for the financial year 2012 0 1 2 Shdlflimito) The fir st tranchachef t he E
1Bond®) was issued by the Company in December, 2011
the Prospectus Tranche 1 for an aggregate amount of 83262 million out of the overall limit of Rs.

50,000.0 million On January 3, 2012, the Company had filed the Prospedasche 2 with the ROC, the

Stock Exchanges and SEBI in accordance with the SEBI Debt Regulations for the issue of the Tranche 2
Bonds for an aggregate amount not exceeding Rs0@4 0million. The issue of Tranche 2 Bonds had

opened for subscription on January 11, 2012 and was scheduled to close on February 25, 2012. However,
pursuant to the terms of the Prospeétdsanche 2 and the resolution passed by the Committee of Directors

of the Company on February 23, 2012, the closing date of the issue of Tranche 2 Bonds was extended by

nine (9) days and consequently, the issue of Tranche 2 Bonds closed for subscription on March 5, 2012. The
Company has received approximately B§.60.5million from the investors who participated in the issue

of the Tranche 2 Bonds and is in the process of allotting the Tranche 2 Bonds to the successful investors

after finalizing the basis of allotment of the Tranche 2 Bonds in consultation with thenBtesigStock

Exchange.

Thethirdt r anche of Tfranehe BRondebs (itshebefi ng i ssued by the Co
out in the Shelf Prospectus and this Prospettiisanche3 for an amount not exceeding R%7,000.0
million.

In terms of the Nadfication, the aggregate volume of issuance of long term infrastructure bonds (having
benefits under Section 80CCF of the Income Tax Act) by the Company during the fiscal year 2012 shall not
exceed 25 per cent. of the incremental infrastructure investmeadé by the Company during the fiscal

year 2011. For the purpose of calculating the incremental infrastructure investment, the aggregate gross
infrastructure investments made by the Company during the financial year2@010was considered

which were Rs251,125.9 million and hence the limit for the issue of the Bonds is Rs. 50,000.0 million.

Thus, the Company has been duly authorized to issudrdmeche 3Bonds. The borrowings under the
Tranche Bonds will be within the prescribed limits as aforesaid.

Eligibility to come out with the Issue

The Company has not been restrained, prohibited or debarred by SEBI from accessing the securities market
or dealing in securities and no such order or direction is in force.

Consents

Consents in writing of: (a) the Directors, the Compliance Officer, the Statutory Auditor, Bankers to the
Issue and Bankers to the Company; and (b) Lead ManagetsdoManagers, Lead Brokers, Registrar to
the Issue, Legal Advisors to the Issue, CreditiiggAgencies and the Debenture Trustee to act in their
respective capacities, have been obtained and shall be filed along with a copy of the Pro3pactie 3

with the Registrar of Companies, Tamil Nadu.

IDBI Trusteeship Services Limited has gives tonsent for appointment as Debenture Trustee under
regulation 4(4) of th&EBI DebtRegulations

Expert Opinion

Except the letter dated August 16, 201ikssued by Fitch and the letters dated August 17, 28d
November 8, 2011ssued ICRA in respect dhe credit rating for th&ranche 3Bonds, and the report on
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our financial statements and statement of tax benefits issued by the Statutory Auditor, the Company has not
obtained any expert opinions.

Common form of Transfer

The Company undertakes thatrieshall be a common form of transfer for fimnche 3Bonds held in
physical form and the provisions of the Companies Act and all applicable laws shall be duly complied with
in respect of all transfer of theranche Bonds and registration thereof.

Mini mum 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 subscription that it proposes to raise through the issue in the offer
document. In the event thah 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 ndMD/DF1/OW/29786/2011dated September 19, 2011 has exethpte
Company from specifying the minimum level of subscription for the issue of Bonds. Consequently, there is
no minimum subscription amount for tleanche Bonds

Previous Public or Rights Issues by the Company during last five years
Other than followng, the Company has not undertaken any public or rights issue during the last five years:

(a) the public issue of long term infrastructure bonds having benefit under Section 80CCF of the
Income Tax Act in November, 2010 under the first tranche on the ternoaitsit prospectus
Tranche 1 dated September 23, 2010 for an amount aggregating to Rs. 4,710.4 million;

(b) the public issue of long term infrastructure bonds having benefit under Section 80CCF of the
Income Tax Act in February, 2011 under the second traonhthe terms set out in prospectus
tranche 2 dated January 4, 2011 for an amount aggregating to Rs. 7,572.9 million;

(c) the public issue of long term infrastructure bonds having benefit under Section 80CCF of the
Income Tax Act in March, 2011 under therthitranche on the terms set out in prospeétus
tranche 3 dated February 21, 2011 for an amount aggregating to Rs. 2,234.3 million;

(d) the public issue of the Tranche 1 Bonds in December, 2011, on the terms set out in the Shelf
Prospectus and the Prospedtugranche 1 for an amount aggregating to %3262 million; and

(e) on January 3, 2012, the Company had filed the Prospéctusnche 2 with the ROC, the Stock
Exchanges and SEBI in accordance with the SEBI Debt Regulations for the issue of the Tranche 2
Bonds for an aggregate amount not exceeding Rs. 44,000.0 million. The issue of Tranche 2 Bonds
had opened for subscription on January 11, 2012 and was scheduled to close on February 25, 2012.
However, pursuant to the terms of the Prospettiisanche 2 andhe resolution passed by the
Committee of Directors of the Company on February 23, 2012, the closing date of the issue of
Tranche 2 Bonds was extended by nine (9) days and consequently, the issue of Tranche 2 Bonds
closed for subscription on March 5, 20T2he Company has received approximately &%60.5
million from the investors who participated in the issue of the Tranche 2 Bonds and is in the
process of allotting the Tranche 2 Bonds to the successful investors after finalizing the basis of
allotment of the Tranche 2 Bonds in consultation with the Deségl Stock Exchange.

Commission or Brokerage on Previous Public Issues

The Company paid an aggregate amount of Rs. 340.6 million on account of fees for management,
underwriting and selling commission, and out of pocket expenses in relation to its qftddliof Equity
Shares undertaken in August 2005.

The Company paid an aggregate amount of approximately Rs. 316.0 million, Rs. 287.1 anidliBs.

137.7 millionon account of fees for management, underwriting and selling commission, marketing and
advertsing expenses and out of pocket expenses in relation to its public offer of long term infrastructure
bonds having benefit under Section 80CCF of the Income Tax Act undertaken in three tranches during the
financial year 201411 in terms of prospectustranche 1 dated September 23, 2010, prospécttenche 2

100



dated January 4, 2011 and prospetttimnche 3 dated February 21, 20EUrther, the Company has paid

an aggregate amount of approximately R&6.4million as on February 29, 201th account of feefor
management, underwriting and selling commission, marketing and advertising expenses and out of pocket
expenses in relation to its public offer of the Tranche 1 Baddslanuary 3, 2012, the Company had filed

the Prospectus Tranche 2 with the ROChé Stock Exchanges and SEBI in accordance with the SEBI
Debt Regulations for the issue of the Tranche 2 Bonds for an aggregate amount not exceeding Rs. 44,000.0
million. The issue of Tranche 2 Bonds had opened for subscription on January 11, 2012 attedialed

to close on February 25, 2012. However, pursuant to the terms of the Prosp@camche 2 and the
resolution passed by the Committee of Directors of the Company on February 23, 2012, the closing date of
the issue of Tranche 2 Bonds was extentnedine (9) days and consequently, the issue of Tranche 2 Bonds
closed for subscription on March 5, 2012. The Company has received approximatély@ss5million

from the investors who participated in the issue of the Tranche 2 Bonds and is in tlss pfaiotting the
Tranche 2 Bonds to the successful investors after finalizing the basis of allotment of the Tranche 2 Bonds in
consultation with the Designated Stock Exchanfjee Companyshall make payments on account of the

fees for management, underwriting and selling commission, marketing and advertising expenses and out of
pocket expenses in relation to the issue of TraftBendsonce the allotment process of the Tranche 2
Bonds is completedna the listing and trading approval is obtained for the Tranche 2 Bonds

Details regarding the capital issue during the last three years by listed companies, which may be
considered under the same management with the Company, within the meaning of sect®#0(1B) of
the Act

None of the companies under the same management with the Company, within the meaning of section
370(1B) of the Companies Act, are listed.

Change in auditors of the Compay during the last three years

The Company has not changed itst@&tary Auditors during the last three years.
Revaluation of assets

The Company has not revalued its assets in the last five years.

Utilisation of Proceeds

Statement by the Board of Directors:

0] All monies received out of the Issue of theanche 3Bonds tothe public shall be transferred to a
separate bank account other than the bank account referred todactiam (3) of section 73 of
the Companies Act;

(i) Details of all monies utilised out of the Issue referred to initar (i) shall be disclosed undan
appropriate separate head in our balance sheet indicating the purpose for which such monies were
utilised; and

(iii) Details of all unutilised monies out of the Issue referred to idtsemb (i), if any, shall be disclosed

under an appropriate separate headour balance sheet indicating the form in which such
unutilised monies have been invested.

The funds raised by us from previous bonds issues have been utilised for our business as stated in the
respective offer documents.

Disclaimer clause of NSE

AS REQUIRED, A COPY OF THIS OFFER DOCUMENT HAS BEEN SUBMITTED TO

NATIONAL STOCK EXCHANGE OF INDIA LIMITED (HEREINAFTER REFERRED TO AS

NSE). NSE HAS GIVEN VIDE ITS LETTER REF.: NSE/LIST/145647-S DATED SEPTEMBER 28,

2011 PERMISSION TO THE ISSUER TO USE THE EXCHANGEG6 S NAME I N THE OF
DOCUMENT AS ONE OF THE STOCK EXCHANGES ON WHI C
SECURITIES ARE PROPOSED TO BE LISTED. THE EXCHANGE HAS SCRUTINIZED THIS

DRAFT OFFER DOCUMENT FOR ITS LIMITED INTERNAL PURPOSE OF DECIDING ON

THE MATTER OF GRANTING TH E AFORESAID PERMISSION TO THIS ISSUER. IT IS TO
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