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NOTES FROM THE CHIEF EXECUTIVE

Dear Shareholders

As | begin to pen my thoughts on the year that was and how we visualize the road
ahead, my eye catches the stock ticker, which points to the Sensex being down by
over 350 points today. A day in the market may not be symptomatic of the state of
our economy and markets could tomorrow have recovered as much as they lost today.
However, the behavior of the public markets over the last 6-8 months does represent
the degree of uncertainty prevalent globally. Mixed economic data from the United
States, 'nearly bankrupt' headlines from Europe, and inflation concerns in Asia - the
news flow is uncertain at best, a precursor to a double dip at worst

Here in India, we have been able to deliver high growth in the second half of the last
decade and even with a scaled down version, we are likely to attain growth north of
7.5-8% this year. However, impressive as it may sound, we will not stand immune to the
pain of a global slowdown. Last week, the Reserve Bank of India increased interest
rates by 25 basis points, the 10" increase in just over a year. Foreign Direct Investment
has also slowed by as much as a third during the first 9 months of FY2011 compared
to the previous year. Add to this a persistently high inflation and India's own local issues
like the 2G controversy, uncertainty becomes a natural outcome

It is against this backdrop that the robustness of [IML's business model stands out. IIML's business has two unique drivers - on
one side management fee from the Funds under management provides revenues akin to an annuity. On the other hand, income by
way of Carried Interest arises from investment / fund performance. While Carried Interest does arise episodically, it has the
potential of providing additional profits. We expect Carried Interest from one of our 2004 vintage Funds (Leverage India Fund)
to start accruing by the end of this financial year. Thus, akin to the investment philosophy of our Funds, your Company's financial
performance and its translation into shareholder's rewards also requires patient nurturing and investing

While the team's focus remains with identifying, guiding and growing investee companies, we remain focused on the need to
grow our Assets under Management (AUM). Towards this end we initiated roadshows for 3 new Funds during the last quarter of
FY2011. Given the prevalent investment climate, we do expect a longer lead time in Fund marketing and Closings. However,
backed by our Fund management experience and deep relationships with our Fund investors, we expect these new Fund raises
to gain significant traction during the current year, with some of these Funds attaining Closings during FY2012 itself

During the last year, another significant achievement has been our ability to divest from or attain liquidity in many of our
investments. We effected 15 divestments during the year, thereby returning US$ 221 mn capital to our Fund investors. We expect
the pace of divestments from the older vintage Funds to continue. This would lead to lower earning AUM. However, this reduction
is expected to be largely offset by increased AUM from Closings of new Funds. Thus while the net impact on AUM growth during
this year would be neutral, these divestments would bring us closer to the performance upside of Carried Interest

During the last two years, we also undertook two important steps to seed future growth; first, we operationalized our Dubai office
in order to capture expansion in non-India jurisdictions. Second, we set an industry trend when Saffron Asset Advisors merged with
IIML, providing us with an inorganic AUM growth. Apart from size, the merger also helps us gain competence and enables
us to develop a new breed of funds. Going forward, the key to future growth would be to leverage IL&FS skillsets for enhancing
the infrastructure focus, by raising a variety of funds catering to each aspect of infrastructure development. These strategic
initiatives are expected to show results in the next couple of years

We believe that these initiatives reinforce our ability as a Fund manager and are key building blocks to success. We believe that
we have strong foundations for delivering growth woven into our corporate DNA - innovation, integrity and institutional parentage
backed by people, partners and processes. We believe that we have been able to leverage off these foundations for delivering
performance in the past and that the road ahead is promising. We thank you for being our partner in this journey

With Best Wishes

Dr. Archana Hingorani
Chief Executive Officer & Executive Director

June 20, 2011
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SCHEDULES FORMING PART OF BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

LONG-TERM INVESTMENTS
- TRADE (at cost)
- Unquoted Equity Shares (Fully Paid-up)

- In Subsidiaries

IL&FS Asian Infrastructure Managers Ltd 2,341,837 10 23,418,370 23,418,370
(2,341,837)
IL&FS Urban Infrastructure Managers Ltd 1,000,000 10 10,000,000 10,000,000
(1,000,000)
IL&FS Investment Advisors LLC 56,997 USD 1 855,190 855,190
(56,997)
IL&FS Singapore Asset Management Company Pte. Ltd Nil USD 1 o 1,035,300
(25,500)
Saffron Asset Advisors Private Limited (Class A equity shares) 224,762 100 41,464,117 -
(Nil)
- Joint Ventures
IL&FS Milestone Realty Advisors Private Ltd 400,000 10 800,000 800,000
(400,000)
Standard Chartered IL&FS Management (Singapore) Pte Ltd 50,000 USD 1 2,218,500 -
(Nil)
- Others
Avantika Gas Ltd 8,250 10 82,500 82,500
(8,250)

Sub Tota (8 e wasi0

- Unquoted Redeemable Participating Shares (Fully Paid-up)

- In Subsidiaries

IL&FS Investment Advisors LLC 100,000 USD 0.01 45,010 45,010
(100,000)

Sub Total (8 o a0 aso0

- Unquoted Preference Shares (Fully Paid-up)

- In Subsidiaries

IL&FS Singapore Asset Management Company Pte. Ltd Nil USD 1 g 41,412

(1,020)

Sub Total (€ - s

- Units of Venture Fund (Unquoted)

South Asian Regional Apex Fund 1,033 5,000 4,768,656 11,990,000

(1,298 units redeemed during the half year) (2,596)

Leverage India Fund 100 1,000 100,000 100,000
(100)

Infrastructure Leasing & Financial Services Realty Fund 500 100 50,000 50,000
(500)

IL&FS Investment Managers Limited 43



SCHEDULES FORMING PART OF BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

IFIN Realty Trust 10 10,000 100,000 100,000
(10)

TARA India Fund Ill Trust 50 10,000 500,000 500,000
(50)

TARA India Fund Ill Domestic Trust 500 1,000 500,000 500,000
(500)

Urjankur Nidhi Trust 1,000 100 100,000 100,000
(1,000)

Sub Total (D) 618656 13340000

- Interest in Partnership (Unquoted)

AMCF India Participations, L.P. # 20,266,516 20,266,516
Sub Total () | 20266516 20,266,516
Total Long Term Trade Investments (F) = (A+B+C+D+E) _—

CURRENT INVESTMENTS ##
- NON-TRADE (at lower of cost and fair value)
- Units of Mutual Fund (Unquoted unless otherwise stated)

LICMF Savings Plus Fund - Daily Dividend Plan Nil 10 = 55,100,652
(5,510,065)
LICMF Floating Rate Fund - Short Term Plan - Daily Dividend Plan Nil 10 o 56,861,319
(5,686,132)
LICMF Income Plus Fund - Daily Dividend Plan - Reinvestment Nil 10 o 57,045,397
(5,704,540)
Kotak Flexi Debt Scheme - Institutional Daily Dividend-Reinvestment 3,651,912 10 35,687,833 50,885,659
(5,064,509)
Tauras Ultra Short Term Bond 2,067 1,000 2,070,287 50,072,527
(50,005)
ICICI Prudential Flexible Income Plan - Daily Dividend 163,277 100 17,264,117 14,000,000
(132,406)
Baroda Pioneer Treasury Advantage Fund - Instituitional Daily 55,030 10 55,080,207
Dividend Plan (Nil)
DWS Ultra Short Term Fund - Institutional Daily dividend - Reinvest 2,499,571 10 25,040,454

(Nil)
Total Current Investments (G)
TOTAL INVESTMENTS (F + G)

Aggregate book value of quoted investments

Aggregate market value of quoted investments
Aggregate book value of unquoted investments 240,411,757 353,849,852

*  Figuresin brackets indicate that of previous year

# Representsthe Company's 100% Share in the Limited Partners Capital, where Asia Mezannine Capital Partners LP have 100% voting rights.
Also refer Schedule 8

## Alsorefer Note 10 of Schedule 13
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SCHEDULES FORMING PART OF BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

Outstanding for more than six months 24,899,564
Other Debts 351,310,561 158,701,943

Cash in hand 27,427 21,111

Cheques on Hand 24,902 1,057,410

Balance with Scheduled Banks

- in Current Accounts (including ¥ 14,477,207/- (previous year % 11,047,386/-) 64,704,770 62,246,622
in unclaimed dividend accounts)

- in Fixed Deposit Accounts 16,000,000 51,000,000

Note: Balance in Current Account include balance in EEFC acount of ¥ 21,351,701/-
(equivalent of USD 478,201) (Previous year ¥ 43,138,492/- (equivalent to USD 955,660))

Inter-Corporate Deposits with Holding Company 313,365,753 320,000,000
Interest Accrued but not due 41,677,492 33,263,519
Advance Tax (net of provision) 39,381,794 39,381,792
Advances Recoverable in cash or in kind or for value to be received 234,971,722 234,880,654

(Secured to the extent of ¥ 944,831/-, Previous year % 1,660,225/-)
Other Current Assets ( Refer policy A (k) of Schedule 13) 13,310,007 19,447,067

A. Current Liabilities
Sundry Creditors:- (Refer Note 15 of Schedule 13)
Total Outstanding dues of Micro Enterprises and Small Enterprises

Total Outstanding dues of creditors other than Micro Enterprises and Small Enterprises 91,953,669 124,564,927
Unclaimed Dividend (Refer note 5 of Schedule 13) 14,477,207 11,047,386
Other Liabilities 18,185,894 1,768,993
Total () | 124616770 | 137381306

B. Provisions

For Tax (net of advance tax) 49,810,937 27,000,102
For share in loss in partnership firm (Refer Schedule 4) 20,266,516 20,266,516
For Proposed Dividend 308,439,383 304,541,393
For Tax on Proposed Dividend 50,036,579 50,580,519
For Leave Encashment 23,558,304 20,022,880

Tl dstmnie dzanato
Total (a+8) 11 S761728,4881 [ S5885 16
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

- Interest in Partnership (Unquoted)
AMCF India Participations, L.P. ##
Sub Total (C)

Total Long Term Trade Investments (D) = (A+B+C)
CURRENT INVESTMENTS

NON TRADE (at lower of cost or fair value)

- Units of Mutual Fund (Unquoted unless otherwise stated)

Baroda Pioneer Liquid Fund - Instituitional Daily Dividend Plan 55,030
(Nil)

DWS Ultra Short Term Fund - Institutional Daily dividend - Reinvest 2,499,571
(Nil)

Birla Sunlife Cash Manager - IP- Daily Dividend -Reinvestment 7,814,959
(Nil)

UTI Floating Rate Fund - Daily Dividend Plan 36,867
LICMF Floating Rate Fund - Daily Dividend Plan Nil
(10,075,933)

LICMF Income Plus Fund - Daily Dividend Plan - Reinvestment Nil
(5,704,540)

LICMF Savings Plus Fund - Daily Dividend Plan Nil
(5,510,065)

Kotak Flexi Debt Scheme - Institutional Daily Dividend-Reinvestment 3,551,912
(5,064,509)

Tauras Ultra Short Term Bond 6,117
(50,005)

ICICI Prudential Flexible Income Plan - Daily Dividend 163,277
(170,237)

Total Current Investments (E)
TOTAL (D+E)
Aggregate book value of unquoted investments

*

Figures in brackets indicate that of previous year

10

10

10

1,000
10

1,000

100

20,266,516 20,266,516
20266516 20,266,516
| 72619428 33879476

55,080,207 -

25,040,455 -

18,080,950 -

36,895,336 -

- 100,759,335
57,045,397

- 55,100,652
35,687,833 50,885,659
6,127,151 50,072,527

17,264,117 18,000,000
| 194,176,049 331,863,570
| 266795477 365743046
| 266795477 365743046

## Represents the Company's 100% Share in the Limited Partners Capital, where Asia Mezannine Capital Partners LP have 100% voting rights,

also refer schedule 8

IL&FS Investment Managers Limited
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

Outstanding for more than six months 28,992,456

Outstanding for more than six months - doubtful 160,651 160,651
Other Debts 194,105,452 275,035,985
Less provision for doubtful debts (160,651) (160,651)

Cash in hand 62,223 35,369

Cheques on Hand 203,339 1,057,410

Balance with Scheduled Banks - in Current Accounts (including % 14,477,207/- (previous 435,323,118 86,990,275
year ¥ 11,047,386/-) in unclaimed dividend accounts)

- in Deposit Accounts 124,064,607 340,571,317

Note: Balance in Current Account include balance in EEFC account
of ¥ 21,351,701/- (equivalent of USD 478,201) (Previous year
% 43,138,492/- (equivalent to USD 955,660))

Inter-Corporate Deposit to holding company 313,365,753 320,000,000
Interest Accrued but not due 42,503,140 33,523,367
Advance Tax (net of provision) 58,186,120 57,642,440
Advances Recoverable in cash or in kind or for value to be received (secured to the 294,808,460 250,846,285
extent of ¥ 944,831/-, Previous year % 1,660,225/-)

Other Current Assets (Refer policy A(n) of Schedule 13) 161,549,270 75,988,212

A. Current Liabilities

Sundry Creditors 277,409,694 224,725,498
Fees Received in advance 107,499,856 3,035,550
Deferred Income 24,888,730 39,306,345
Unclaimed Dividend 14,477,207 11,047,386
Other Liabilities 24,937,960 3,299,723
) sz gmiease

B. Provisions

For Tax (net of advance tax) 50,021,725 31,345,549
For share in loss in a partnership firm (refer schedule 4) 20,266,516 20,266,516
For Proposed Dividend 308,439,383 304,541,393
For Tax on Proposed Dividend 50,036,579 50,580,519
For Leave Encashment 25,834,067 21,058,821

Tt (e [ sk goazra | [ danzearen
Tt (v | SURHTAT [ 08700,
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

Fees from Fund Management and Advisory Services

1,900,353,793

1,698,393,126

Dividend Income

- Current Investments (non-trade)

Profit on sale of Long-term trade Investments (trade)
Profit on sale of Current Investments (non-trade)
Interest from

- Fixed Deposits with Banks

- Other Deposits / Loans

Salaries and Allowances (net of recovery) Refer A(i) of Schedule 13)

Contribution to Provident Fund & other Funds
Staff Welfare Expenses

Rent (net of recovery)

Rates and Taxes

Electricity and Water Charges
Postage and Telecommunication
Printing and Stationery

Travelling and Conveyance
Debts/Advances Written Off

Loss on sale of subsidiary
Insurance

Repairs and Maintenance - Others
Advisory Fees

Legal and Professional Expenses
Brand Subscription Fees

Directors Sitting Fees

Provision for doubtful debts
Underwriting and Placement Fees
Miscellaneous Expenses (Refer note 7 of Schedule 13)

1000353793 1698393126
23,978,569 14,293,907
596,155 382,500
55,485 4,273,865
3,201,992 4,635,162
44,554,362 37,528,418

. 7238653 61113852
421,507,895 399,059,783
39,359,435 21,617,731
4,422,358 7,290,576

| 465289688 427968000
56,801,833 56,474,016
3,562,960 2,313,054
1,846,880 1,454,369
4,858,064 4,740,106
4,058,740 3,115,995
25,537,710 24,685,003
- 1,025,152
646,620 -
4,054,557 4,219,069
9,048,891 6,278,391
41,180,090 12,958,264
130,776,193 89,531,884
14,283,642 -
1,213,042 1,066,248
S 160,651
- 164,157
67,083,440 43,976,276

| 364952662 252162635

IL&FS Investment Managers Limited
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011
SCHEDULE 13: SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO ACCOUNTS

A. Significant Accounting Policies
a) Basis for preparation of Financial Statements

The Consolidated Financial Statement (CFS) relates to IL&FS Investment Managers Limited (IIML) (“the Holding Company”), its
subsidiaries and a jointly controlled entity, which constitute the “Group”

The financial statements are prepared under the historical cost convention in accordance with the applicable Accounting Standards
pursuant to Companies (Accounting Standard) Rules, 2006. Allincome and expenditure having material bearing on the financial statements
are recognised on an accrual basis

The preparation of financial statements requires the Management to make certain estimates and assumptions in the reported amounts of
assets and liabilities (including contingent liabilities) as on the date of the financial statements and the reported income and expenses during
the reporting period. The Management believes that the estimates used in preparation of the financial statements are prudent and
reasonable. Actual results could differ from these estimates

b) Principles of consolidation

The financial statement of the subsidiary companies used in the consolidation are drawn upto the same reporting date as of the Holding
Company. For the purpose of CFS uniform accounting policies are adopted by the Group

The Consolidated Financial Statements have been prepared on the following basis :

i) The financial statements of the Group have been consolidated on a line-by-line basis by adding together like items of assets, liabilities,
income and expenses. Inter-company balances and transactions and unrealised profits or losses have been fully eliminated. For
translation of the non-integral foreign operations, both monetary and non-monetary assets and liabilities are translated using closing rate
as on the balance sheet date. The income and expenses are translated using the average rate during the year. The resulting exchange
difference is accumulated in the foreign currency translation reserve until the disposal of the netinvestment

ii) The financial statements / information of the jointly controlled entity has been consolidated on a line-by-line basis by adding together the
book values of like items of assets, liabilities, income and expenses, after eliminating intra-group balances and intra group transactions
resulting in unrealised profits or loss as per Accounting Standard 27 on ‘Financial Reporting of Interest in Joint Venture’ using the
“proportionate consolidation” method

iii) Minority interest in the net assets of consolidating subsidiaries consists of the amount of equity attributable to the minority shareholders
and share of profit attributable to them

c) The Consolidated Financial Statements present the consolidated accounts of IIML, which consists of the accounts of the Holding Company
and of the following subsidiaries and a jointly controlled entity

IL&FS Asian Infrastructure Managers Limited India 23,418,370 51.00
IL&FS Urban Infrastructure Managers Limited India 10,000,000 100.00
IL&FS Investment Advisors LLC Mauritius 900,200 100.00
Saffron Investment Trust (w.e.f. August 01, 2010) Mauritius 162,610,000 100.00
IL&FS Singapore Asset Management Company Pte Limited Singapore 1,076,712 Nil
(Upto September 12, 2010)

Saffron Asset Advisors Private Limited (w.e.f. August 01, 2010) India 41,464,117 100.00
IL&FS Milestone Realty Advisors Private Limited India 800,000 40.00
Standard Chartered IL&FS Management (Singapore) Singapore 2,218,500 50.00

Pte Ltd (from December 30, 2010)
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011
d) Revenue Recognition
i) Management fee income on funds under management and advisory fee income are recognised based on contractual arrangements
i) Mobilisation Fees/Upfront Fees are recognised over the life of the managed scheme
ii) Income from Investmentin Units of Private Equity Funds (PEF) is recognised on the basis of income distributed by the respective PEFs

iv) Dividend income is recognised once the unconditional right to receive dividend is established
v) Interestincome on fixed deposits is accrued proportionately based on period for which the same is placed

e) Fixed Assets (Tangible and Intangible)
Fixed Assets are stated at cost of acquisition and other incidental expenses

Depreciation on fixed asset is provided pro-rata from the date on which asset is ready to be put to use for its intended purpose on Straight-
Line Method based on the estimated useful life of the assets, which are as follows:

Building / Premises 15
Furniture and Fixtures 5
Computers 8
Office Equipments 4
Vehicles 4
Lease hold improvement Over the lease period

Computer Software 3
Goodwill 5
Business know-how, Management & Advisory Contracts 5
Placement Fees Over the life of the Fund

All categories of assets costing % 5,000/- or less each and mobile phones are written off in the year of capitalisation
f) Intangible Assets

Intangible Assets include business know how, value of Management and Advisory Contracts and related intangible assets acquired. These
Intangible Assets are amortised over the estimated useful life of 5 years on Straight-Line Method

Placement Fees incurred in the establishment of the Fund are carried as Intangible Assets and are amortised over five years from the
commencement date of the Fund to which the placement fee relate

Goodwill acquired represents excess of consideration paid over assets taken over on amalgamation of the companies with the Group.
Such Goodwillis amortised over 5 years on accordance with AS-14 “Accounting for Amalgamations”

g) Investments

i) Investments are capitalised at actual cost including costs incidental to acquisition

i) Investments are classified as long term or current at the time of making such investments

iii) Longterminvestments are individually valued at cost less provision for diminution, other than temporary
iv) Currentinvestments are valued atlower of cost or fair value, computed scrip-wise

h) Foreign Currency Transactions

i) Foreign currency transactions are recorded at the rate prevailing on the date of transaction. Foreign currency monetary items
outstanding as at the Balance Sheet date are restated at the closing rate. The premium or discount arising at the inception of a Forward
Contractis amortised as income or expense over the life of such Contract

ii) Non-Monetary items which are carried in terms of historical cost denominated in foreign currency at the Balance Sheet date are reported
using the exchange rate at the date of the transaction

i) Employee Benefits
i) Contributions to Provident Fund and Superannuation Fund are charged to the Profit and Loss Account as per applicable law/rules
i) The Group has taken group gratuity cum life assurance scheme with Life Insurance Corporation of India for gratuity payable to the

employees. Incremental liability based on actuarial valuation as per the projected unit credit method as at the reporting date, is charged
to the Profitand Loss Account

IL&FS Investment Managers Limited 75



SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

iii) The leave balances are classified as short term and long term based on the best estimates after considering the past trends. The short
term leave encashment liability for the expected leave to be encashed has been measured on actual components eligible for leave
encashment and expected short term leave to be availed is valued based on the total cost to the Company and Long term leave have
been valued on actuarial basis

j) Taxation

Income tax comprises of Current Tax and net changes in Deferred Tax Assets or Liability during the year. Current Tax is determined at the
amount of tax payable in respect of taxable income for the year as per the Income tax Act, 1961

Deferred Tax Assets and Liabilities are recognised for the future tax consequences of timing differences arising from differences in
accounting policies as per the accounts drawn up under the Companies Act and the Income tax Act. Deferred Tax Assets and Liabilities other
than on carry forward losses and unabsorbed depreciation under tax laws are recognised when it is reasonably certain that there will be
future taxable income. Deferred Tax Asset on carry forward losses and unabsorbed depreciation, if any, are recognised when it is virtually
certain that there will be future taxable profit. Deferred tax assets and liabilities are measured using substantively enacted tax rates. The
effect on deferred tax assets and liabilities of a change in tax rates is recognised in the Profit and Loss Account in the period of substantive
enactment of the change

k) Cash and Cash equivalent
Cash and Cash equivalent comprises cash on hand, demand deposits with banks
1) Earnings Per Share

In determining earnings per share, the net profit after tax is considered. The number of shares used in computing basic earnings per share is
the weighted average number of shares outstanding during the year. The number of shares used in computing diluted earnings per share
comprises the weighted average shares considered for deriving basic earnings per share, and also the weighted average number of equity
shares that could have been issued on the conversion of all dilutive potential equity shares. Dilutive potential equity shares are deemed
converted as of the beginning of the year, unless issued at a later date

m)  Provisions, Contingent Liabilities and Contingent Assets

Aprovision is recognised when there is a present obligation as a result of a past event and it is probable that the outflow of resources would
be required to settle the obligation, and in respect of which a reliable estimate can be made. Provisions are not discounted to their present
value and are determined based on the best estimates at the balance sheet date required to settle the obligation. Provisions are reviewed at
each balance sheet date and are adjusted to reflect the current best estimation. A contingent liability is disclosed unless the possibility of an
outflow of resources embodying the economic benefits is remote. Contingent Assets are neither recognised nor disclosed in the financial
statements

n) OtherPlacement Fees

Placement fees paid to the Arranger of Fund are recognised over the life of the managed scheme
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SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET

AND PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED MARCH 31, 2011

B. Notes To Accounts
1) Outstanding Commitments on Capital Account (Amount in %)
Estimated amount of contracts remaining to be executed on capital account 90,000 218,661

(intangible asset - software) not provided for

2) Contingent Liabilities

a) Claims against the Group not acknowledged as debts: (Amount in 7)

Income Tax Demands 12,187,094 5,138,137
The Group has preferred appeals against the income tax demands and the same

is pending with ITAT( Appeals) and CIT(Appeals). The Company is hopeful of

succeeding in the appeals

b) Contingent Liability (Amount in Z)
Estimated Project Development Cost 21,331,380 Nil
Banker’s letter of guarantee 201,759 Nil
3) Deferred Tax provision has been made in accordance with the requirements under the Accounting Standard - 22 “Accounting for Taxes on
Income”

a) During the currentyear ended March 31, 2011 the timing difference has resulted in a net deferred tax asset of % 3,773,847/-

b) The deferred tax asset recognised in the accounts as of March 31, 2011 are as follows: (Amount in 3)
Net Depreciation 5,912,972 82,073 5,995,045
Preliminary Expenses 12,483 (10,861) 1,622
Employee Benefits 6,127,925 2,990,804 9,118,729
Provision for Baddebts 53,368 (1,241) 52,127
Placement Fees (6,610,000) 2,292,000 (4,318,000)
Deferred Rent 107,768 (52,528) 55,240

(Total 5604516 5300247 10904763

c) The deferred tax liability recognised in the accounts as of March 31, 2011 are as follows: (Amount in %)
Net Depreciation 3,240 3,200 6,440
Employee Benefits 98,400 13,600 112,000
Placement Fees = (13,163,959) (13,163,959)
Mobilisation Fee Expense (18,781,600) 6,281,600 (12,500,000)
Deferred Income 13,056,520 (4,981,200) 8,075,320
Bonus 1,037,440 (655,600) 381,840
Others 445,600 (445,600) =

*The netamount credited to profit and loss accountis % 3,773,847/- and balance is on account of acquisitions made during the year
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4) Derivative Instruments

a) The Group has entered into the following derivative instruments outstanding:

Forward Exchange Contracts: US$ 4,500,000 (Sell) US$ 2,000,000 (Sell)
%210,070,000 (Buy) % 98,940,000 (Buy)

b) The year-end foreign currency expenses that have not been hedged by a derivative instrument or otherwise are given below:

EEFC Account Balance USD 478,201 %21 351,701
(USD 955,660) (% 43,138,992)

(Figures in brackets represent of the previous year)
5) Related Party Transactions

a) As perthe Accounting Standard on ‘Related Party Disclosure’ (AS-18), the related parties are as follows:

1 Infrastructure Leasing & Financial Services Limited

1 IL&FS Cluster Development Initiative Company Limited v v
2 IL&FS Ecosmart Limited (upto March 29, 2011) v v
8 IL&FS Education & Technology Services Limited v v
4 IL&FS Financial Services Limited v v
5 IL&FS Property Management & Services Limited (upto October 1, 2010) v v
6 IL&FS Securities Services Limited v v
7 IL&FS Transportation Networks Limited v v
8 IL&FS Environmental Infrastructure & Services Limited v v
(formerly IL&FS Waste Management & Urban Services Limited)
9 Integrated Waste Management & Urban Services Company v v
(Tamil Nadu) Private Limited
10 Vanch Nimay Infraproject Private Limited v v
1 IL&FS Infrastructure Development Corporation Limited v v
12 IL&FS Trust Company Limited v v
13 IL&FS Global Financial Services (UK) Limited v v
14 IFIN Realty Trust v v
15 IL&FS IIDC Fund v v

*As certified by holding Company and with whom transactions done during the year
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b) The nature and volume of transactions during the year with the above related parties were as follows:

i) Transactions with holding company

(Amount in %)

Infrastructure Leasing & Financial Services Limited Rent 36,412,848
(32,407,250) (N|I)
Salary Deputation Cost recovery 792,464 255,149
(674,877) (Nil)
Electricity Charges 413,000 8,977
(852,721) (Nil)
Service Charges 240,070 162,929
(2,213,515) (Nil)
Training Expenses 24,234 -
(Nil)
Repairs & Maintenance Expenses 602,400 -
(877,962)
Brand Subscription fees 14,283,642 3,232,912
(Nil) (Nil)
Sale/Transfer of Asset 324,565 3,080
(Nil) (Nil)
Sundry Debtors 99,408
(Nil)
Advances 1,502
(394,971)
Purchase of Asset Nil -
(2,063,492)
Advisory Fee Income 10,700,000 -
(Nil)
Deputation Cost 9,372,637 -
(8,064,838)
Term Deposits placed 377,303,253 313,365,753
(120,000,000) (320,000,000)
Repayment of Term Deposits 383,937,500 -
(200,000,000)
Interest Income on 28,857,645 9,243,225
V= [BEEES (23,193,733) (8,248,715)
Sundry Creditors 564,997
(3,172,744)
(Figures in brackets represent figures of the previous year)
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i) Transactions with fellow subsidiaries

(Amount in %)

Name of the Entity Nature of Transaction Amount Outstanding Balance
of Transaction As on March 31, 2011
IL&FS Property Management Services Limited Operating Expenses 166,160 214,197
(874,275) (124,895)
IL&FS Financial Services Limited Underwriting Fees Nil Nil
(164,157) (42,892)
Salary deputation cost Nil -
(3,500,689)
Sundry Creditors 9,181
(Nil)
Advances Nil
(115,577)
IL&FS Education & Technologies Limited Operating Expenses 100,000 Nil
(114,560) (498,744)
Sundry Debtors 85,978
(51,622)
IL&FS Securities Services Limited Custody Charges 24,097 12,973
(22,100) (10,894)
IL&FS Ecosmart Limited Advances Nil
(119,214)
IL&FS Transportation Networks Limited Advances Nil
(5,995)
Operating Expense 1,500 -
(Nil)
Integrated Waste Management & Urban Services Fund Management Fee 3,310,011 -
Company (Tamil Nadu) Private Limited (1,384,935)
Consultancy Fees Paid 7,000,000 -
(7,600,000)
IL&FS Environmental Infrastructure & Services Fund Management Fee 2,932,261 1,133,491
Limited (formerly IL&FS Waste Management . .
& Urban Services Limited) (Ni) (Nit)
Advances Nil
(263,804)
Vanch Nimay Infraproject Private Limited Fee Income 3,173,171 Nil
(1,805,413) (25,023)
Creditors 68,170
(Nil)
IL&FS Trust Company Limited Professional Fees 100,000 99,270
(Nil) (Nil)
IL&FS Infrastructure Development Service Charges 3,970,515 Nil
Corporation Limited (8,397,962) (1,599,852)
IL&FS Global Financial Services Professional Fees 1,184,762 -
(UK) Limited (Nil)
Advances 7,196,234

(Figures in brackets represent figures of the previous year)

(Nil)

Annual Report 2011



SCHEDULES FORMING PART OF CONSOLIDATED BALANCE SHEET
AND PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED MARCH 31, 2011 (Amount in ¥)
IFIN Realty Trust Fee Income 17,500,000 -
(17,500,000)
IL&FS I[IDC Fund Fee Income 1,000,000 -
(1,000,000)

(Figures in brackets represent figures of the previous year)

c) Transactions with Key Management Personnel together with Relatives of such Personnel:

Dr Archana Hingorani CEO & Executive Director

Mr Alok Bhargava (Upto July 15, 2010) Executive Director

Mr Shahzaad Dalal Director, IL&FS Investment Advisors LLC

Mrs Nafisa Dalal Spouse of Mr Shahzaad Dalal

Mr Mohan Roy Director, IL&FS Investment Advisors LLC

Mr Ved Prakash Arya Director and Chief Investment Officer, IL&FS Milestone Realty
Advisors Private Limited

Mr Ajoy Veer Kapoor (Upto February 28, 2011) Managing Director, IIML Asset Advisors Private Limited

Mr Ritesh Vohra (Upto February 28, 2011) Executive Director, IIML Asset Advisors Private Limited

Ms Sunita Manwani Executive Director, IIML Asset Advisors Private Limited

Remuneration 297,117,063 154,414,520

d) Transaction with IVC Welfare Trust

Interest Income 15,638,006
(14,282,535)

Repayment of Loan 28,100,000
(Nil)

Payment of Interest 8,025,742
(1,428,253)

Disbursement of Loan 23,000,000
(26,475,000)

Balance Loan Recoverable 213,768,205

(including interest) (211,255,942)

(Figures in brackets represent figures of the previous year)
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6) Other Income includes % 15,371,171/- (Previous Year: ¥ 13,310,956/-) on account of foreign exchange gain, ¥ 91,687/- (Previous Year
% 111,814 /-) profit on sale of fixed assets, ¥ 23,040,870 /- (Previous Year % 36,620,942/-) reversal of Performance Related Pay provision,
T Nil (Previous Year? 2,664,440/-) reversal of excess of cost over fair value of current investments

7) Miscellaneous Expenses includes commission to non whole time directors, advertisement expenses, service promotion expenses,
subscription to clubs/association, general office expenses and payment to auditors

8) Earnings Per Share (EPS)

In accordance with the Accounting Standard on ‘Earnings Per Share’ (AS-20), the Basic Earnings Per Share and Diluted Earnings Per Share
has been computed by dividing the Profit After Tax by the number of equity shares for the respective years as under :

Profit After Tax (%) 690,200,304 738,485,980
b) Weighted Average Number of Equity Shares in calculating Basic EPS 203,562,537 200,093,374
Add: Potential Equity Shares on conversion of ESOPs outstanding at 4,232,041 4,392,524

the end of the year (weighted average from date of grant for options
issued during the year)

Weighted Average Number of Equity Shares in calculating Diluted EPS 207,794,578 204,485,898
(i) Nominal Value per share (%) 2.00 2.00
(i) Basic Earnings per share (%) 3.39 3.69
(iii) Diluted Earnings per share (%) 3.32 3.61

9) Segment Reporting

The Group is in the business of providing asset management and other related service. As such, there are no separate reportable business
segment or geographical segment as per Accounting Standard 17 on “Segment Reporting” and the Company operates in single segment
ie “Asset Management and Other related services”

10) Disclosure as required under Accounting Standard - 15 on “Employee Benefits” is as under:
a) The Group has recognised % 9,458,407/- (Previous Year - ¥ 8,009,587/-) in the Profit and Loss Account as Company’s Contribution to

Provident Fund, which is maintained with the office of Regional Provident Fund Commissioner
b) The Group operates funded post retirement defined benefit plans for gratuity, details of which are as follows :

Discount Rate 7.75% - 8.25% 7.75% - 8.25%
Rate of Return on Plan Assets 8.00% - 9.00% 7.75% - 8.00%
Salary Escalation 5.00% - 6.00% 4.00% - 5.00%
Mortality Table LIC (1994-96) LIC (1994-96)
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Liability at the beginning of the year 35,625,074 30,868,588
Interest Cost 3,298,230 2,598,546
Current Service Cost 5,072,798 4,177,006

Past Service Cost (Non Vested Benefit) = =
Past Service Cost (Vested Benefit) = =

Liability Transfer In 4,978,090 =
Liability Transfer Out (5,640,865) =
Benefit Paid (2,180,769) =
Actuarial (gain)/loss on obligations 10,368,570 (2,019,066)
Liability at the end of the year 51,521,128 35,625,074

- WL Tables of Fair value of Plan Assets: ~ March31,2011  March31,2010
Fair Value of Plan Assets at the beginning of the year 33,675,602 28,070,713
Expected Return on Plan Assets 2,740,097 2,474,011
Contributions 10,848,774 2,901,502
Transfer from other Company 148,436 -
Transfer to other Company (5,640,865) =
Benefit Paid (2,180,769) =
Actuarial gain/(loss) on Plan Assets 321,976 229,376
Fair Value of Plan Assets at the end of the year 39,913,251 33,675,602
Total Actuarial Gain/(Loss) to be Recognised (10,046,594) 2,248,442

| W.ActualRetumonPlanAssetst  March31,2011  March31,2010
Expected Return on Plan Assets 2,740,097 2,474,011
Actuarial gain/(loss) on Plan Assets 321,976 229,376
Actual Return on Plan Assets 3,062,073 2,703,387

© V.Amount Recognised in the Balance Sheet:  March31,2011  March31,2010  March31,2009
Liability at the end of the year 51,521,128 35,625,074 30,868,588
Fair Value of Plan Assets at the end of the year 39,913,251 33,675,602 28,070,713
Difference (11,607,877) (1,949,472) (2,797,875)
Unrecognised Past Service Cost = = =
Amount Recognised in the Balance Sheet (11,607,877) (1,949,472) (2,797,875)

| VI.Expenses Recognised in the Income Statement: ~ March31,2011  March31,2010
Current Service Cost 5,072,798 4,177,006
Interest Cost 3,298,230 2,598,546
Expected Return on Plan Assets (2,740,097) (2,474,011)
Net Actuarial (Gain)/Loss To Be Recognised 10,046,594 (2,248,442)

Past Service Cost (Non Vested Benefit) Recognised = S
Past Service Cost (Vested Benefit) Recognised = =
Expense Recognised in P&L 15,677,525 2,053,099
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Opening Net Liability 1,949,472 2,797,875
Expense as above 15,677,525 2,053,099
Transfer from other Company 4,829,664 =
Employers Contribution 10,848,774 2,901,502
Amount Recognised in Balance Sheet 1,948,569 1,949,472
Insurer Managed Funds 100% 100%
Experience Adjustment on Liability (2,731,448) (1,293,138)
Experience Adjustment on Asset 321,976 229,376

The Employer's best estimate of the contributions expected to be paid to the plan during the next year ¥9,592,691/-. The estimates of
future salary increase considered in actuarial valuation, take account of inflation, seniority, promotion and other relevant factors. The
above information is certified by the actuary and relied upon by the Auditors

11)  The Holding Company has entered into Operating Lease arrangements towards provision for vehicles and Business Centre arrangement
towards use of office facility. The minimum future payments during non-cancellable periods under the foregoing arrangements in the
aggregate for each of the following periods is as follows:

(i) Notlaterthanone year-%27,213,060/-
(i) Later than one year and not later than five years -¥42,248,004/-
(iii)Later than five years - X Nil

During the current year ended March 31, 2011 the lease payments recognised in the Profit and Loss account for the aforesaid arrangement
amounts to% 27,428,087/-

12)  The Group has joint control over the following entity as per Accounting Standard 27 (AS-27) on “Financial Reporting of Interest in Joint

Ventures”
IL&FS Milestone Realty Advisors Private Limited (Incorporated in India) 40.00% 40.00%
Standard Chartered IL&FS Management (Singapore) Pte Limited 50.00% -

(From 30th December 2010) (Incorporated outside India)

The aggregate amount of assets, liabilities, income and expenditure of the jointly controlled entities, based on audited/management
accounts of the respective entities is as follows :

Assets 434,912,349 71,320,000
Liabilities 346,411,744 55,631,980
Income 136,371,204 64,061,216
Expenses (including tax) 114,960,512 55,017,340

13)  During the financial year, Saffron Capital Advisors Limited (“SCAL”) and Saffron Capital Securities Limited (“SCSL”), both incorporated
under the Mauritius Companies Act 2001 and holding a Category 1 Global Business Licence have amalgamated with IL&FS Investment
Advisors LLC (“IIAL”), Mauritius (100% subsidiary of the Company). Following the amalgamation IIAL became the surviving entity. The
assets and liabilities of both SCAL and SCSL were taken over on 1 August 2010, being the Appointed Date, and the amalgamation was
approved by the Registrar of Companies, Mauritius vide its order dated 15 November 2010

As aresult of the amalgamation, [IAL is now providing Investment Management/Advisory Services to K2 Property Limited and Saffron India
Real Estate Fund which were previously managed by SCAL
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The Amalgamation of SCAL and SCSL with IIAL has been accounted using the Purchase Method and in accordance with Accounting
Standard 14 - “Accounting for Amalgamations”. At the acquisition date, the identifiable assets acquired and the liabilities assumed are
recognised at their fair value at the acquisition date. Goodwill is measured as the excess of the sum of the consideration paid over the net of
the acquisition-date amounts of the identifiable assets acquired and the liabilities assumed. The Goodwill of ¥ 23,474,746/ arising on
account of the amalgamation is being amortised using a straight line method over a period of five years

As per the terms of the amalgamation, the consideration against the acquisition of business of both SCAL and SCSL was payable in two
installments such that USD 38.22 million was paid upon the amalgamation and the outstanding amount of USD10 million would be payable
within a period of one year subject to achievement of certain milestones, which are yet to be achieved as at March 31, 2011.

14) The Loan is secured by a first charge in favour of the Security Trustee in respect of the receivables of the subsidiaries for the management
fees earned by it

15)  Thefinancial position and results of the Companies which became subsidiaries / ceased to be subsidiary during the period are as follows :

a) Companies became subsidiary during the year: (Amount in %)

Sources of Funds

Share Holders Funds 128,283,299
Minority Interest -
Application of Funds

Fixed Assets 2,444,616
Investments 4,056,864
Net Current Assets/ (Current Liabilities) 120,625,819
Net Deferred Tax Assets 1,156,000

Unallocated Preoperative Expenses =
Profit & Loss Account -

Income

Income from Operations 77,848,162
Other Income 121,454
Expenses

Staff Expenses 50,586,026
Operation and Other expenses 14,302,561
Depreciation 347,093
Profit/(Loss) before Taxation 12,733,936
Current Tax 4,500,000
Deferred Tax 1,032,000
Profit/(Loss) after Taxation 7,201,936

Sources of Funds

Capital Contribution and Reserve & Surplus 155,164,158
Application of Funds

Investments 45,762,276
Net Current Assets / (Current Liabilities) 108,924,906
Profit & Loss Account 476,976
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(Amount in %)

Expenses

Professional Fees

License Fees

Other expenses

Profit/(Loss) before Taxation
Tax

Profit/(Loss) after Taxation

b) Company ceases to be subsidiary during the period

382,893
43,949
50,134

476,976

476,976

As on

As on

September 12, 2010 March 31, 2010

Sources of Funds

Share Holders Funds 3,899,115
Application of Funds
Net Current Assets / (Current Liabilities) 3,899,115

c) Financial Results for the period from April 1, 2010 up to the date of cessation

3,223,804

3,223,804

For the period from  For the year ended
April 1, 2010 upto March 31, 2010
September 12, 2010

Income

Income from Operations 8,417,895
Other Income -
Expenses

Operation and Other expenses 6,813,842
Depreciation =
Minority Interest 785,986
Share of Profit / (Loss) of Subsidiary / Associate =
Profit/(Loss) before Taxation 818,067
Current Tax -
Deferred Tax -
Profit/(Loss) after Taxation 818,067

19,156,108

15,830,341

1,502,861

1,822,907
258,705

1,564,202

16)  Figures for the previous period/year have been regrouped and rearranged wherever considered necessary to confirm with those of the

current period

Schedules 1 to 13 annexed hereto form part of the Balance Sheet and Profit and Loss Account

S M Datta
Chairman
Place : Mumbai Manoj Borkar
Date : April 21, 2011 Chief Financial Officer

For and on behalf of the Board

Archana Hingorani
CEO & Executive Director

Sanjay Mitra
Company Secretary
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NOTICE

Notice is hereby given that the Twenty Fifth Annual General Meeting of the Members of the Company will be held on Wednesday, July 27, 2011 at
11.30 a.m. at The Walchand Hirachand Hall, Indian Merchants’ Chamber, IMC Building, IMC Marg, Churchgate, Mumbai 400 020 to transact the
following business :

ORDINARY BUSINESS

(1)  Toreceive and adopt the Audited Balance Sheet as at March 31, 2011 and the Profit & Loss Account for the year ended as on that date and
the Reports of Auditors and Directors thereon

(2)  Todeclare dividend on Equity Shares for the year ended March 31, 2011
(3)  Toappointa Directorin place of MrArun Saha who retires by rotation and being eligible, has offered himself for re-appointment
(4)  Toappointa Directorin place of Mr Vibhav Kapoor who retires by rotation and being eligible, has offered himself for re-appointment

(5)  To appoint M/s Deloitte Haskins & Sells, Chartered Accountants, as the Statutory Auditors of the Company who shall hold office from the
conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting and to authorise the Board of Directors to
fix their remuneration

SPECIAL BUSINESS
(6)  Toconsiderand if thoughtfit to pass, with or without modifications, the following resolution as an Ordinary Resolution :

“RESOLVED THAT Mr Jitender Balakrishnan, who was appointed as an Additional Director of the Company and who holds office upto the
date of the ensuing Annual General Meeting and being eligible offers himself for appointment, be and is hereby appointed as a Director of the
Company, liable to retire by rotation”

(7)  Toconsiderand if thoughtfit to pass, with or without modifications, the following resolution as an Ordinary Resolution :

“RESOLVED THAT Mr Ramesh Bawa, who was appointed as an Additional Director of the Company and who holds office upto the date of
the ensuing Annual General Meeting and being eligible offers himself for appointment, be and is hereby appointed as a Director of the
Company, liable to retire by rotation”

(8)  Toconsider and if thought fit to pass, with or without modifications, the following resolution as an Ordinary Resolution :

“RESOLVED THAT Mr Siddharth Mehta, who was appointed as an Additional Director of the Company and who holds office upto the date of
the ensuing Annual General Meeting and being eligible offers himself for appointment, be and is hereby appointed as a Director of the
Company, liable to retire by rotation”

(9)  Toconsider and if thought fit to pass, with or without modifications, the following resolution as a Special Resolution :

“RESOLVED THAT in accordance with the provisions of Sections 198, 269, 309, Schedule XlII to the Companies Act, 1956 and other
applicable provisions, if any, of the Companies Act, 1956 or any modifications thereof and subject to the approval of the Central Government,
if required, the Company approves the re-appointment and remuneration of Dr Archana Hingorani as a Wholetime Director (designated as
the Chief Executive Officer and Executive Director) of the Company for a period of five years with effect from April 21, 2011 on the following
terms and conditions :

(a) Consolidated Salary: Within the limits of ¥ 450,000/- per month to ¥ 1,500,000/- per month, to be determined by the Compensation
Committee from time to time

(b) Perquisites: In addition to the Consolidated Salary, she shall also be entitled to perquisites which would include accommodation
(furnished or otherwise) or house rent allowance in lieu thereof, medical reimbursement for self and family, mediclaim insurance for self
and family, personal accident insurance, gas, electricity, soft furnishings, telephone & fax, leave travel allowance for self and family,
club fees upto two clubs, use of Company’s cars, contribution to provident fund, superannuation fund and gratuity fund, leave
encashment and other benefits, amenities and facilities in accordance with the Rules of the Company or as may be approved from
time to time by the Compensation Committee

(c) Performance Related Pay: Such remuneration by way of commission or performance based rewards/incentives, in addition to the
above salary and perquisites as may be decided by the Compensation Committee from time to time

(d) General Conditions:

(i) The total remuneration payable to the Wholetime Director shall not exceed such limits as may be prescribed by the Central
Government

(i)  The Wholetime Director shall be entitled to such other privileges, facilities and amenities in accordance with the Company’s
Rules as may be applicable to other employees of the Company within the overall limits prescribed under the
CompaniesAct, 1956
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(i)  The terms and conditions of re-appointment may be varied, altered, increased or enhanced from time to time by the
Compensation Committee as it may in its discretion deem fit subject to the limits laid down under applicable provisions of the
CompaniesAct, 1956 and subject to the requisite approvals, if any, being obtained

(e) Minimum Remuneration: Notwithstanding anything to the contrary herein contained, where in any financial year during the currency
of the tenure of the Wholetime Director, the Company has no profits or its profits are inadequate, the Company will pay remuneration for
a period not exceeding three years by way of salary, commission and perquisites as provided above or the maximum remuneration
payable as per the limits set outin Section Il of Part Il of Schedule XIll to the Companies Act, 1956, whichever is lower, unless otherwise
determined by the Board of Directors or the Compensation Committee, subject to approval of the Central Government, if required

“RESOLVED FURTHER THAT for the purpose of giving effect to the Resolution, any Director or the Company Secretary of the Company be
and are hereby severally authorised to do all such acts, deeds, matters and things as they may in their absolute discretion deem necessary,
usual, expedient and proper”

Registered Office: By Order of the Board of Directors
The IL&FS Financial Centre

Plot No. C-22, G Block

Bandra-Kurla Complex SANJAY MITRA
Bandra (East), Mumbai 400 051 Company Secretary

Place : Mumbai
Date : April 21, 2011

NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY, TO ATTEND AND VOTE
INSTEAD OF HIMSELF ANDAPROXY NEED NOT BEAMEMBER

Proxies in order to be effective must be delivered at the Registered Office of the Company at least 48 hours before the time
appointed for the meeting

2. The Register of Members and Share Transfer Books of the Company will remain closed from July 15, 2011 to July 27, 2011 (both days
inclusive). The Dividend as recommended by the Directors if approved by the shareholders will be payable on or after July 27, 2011 and will
be paid to those members whose names appear in the Company’s Register of Members on July 14, 2011. In respect of shares held in
electronic form, the dividend will be payable on the basis of beneficial ownership as per details furnished by National Securities Depository
Limited and Central Depository Services (India) Limited. Kotak Mahindra Bank Limited has been appointed as the banker for the payment of
dividend to the shareholders

3. Members desiring any information on the business to be transacted at the Annual General Meeting are requested to write to the Company at
least 10 days in advance to enable the Management to keep the information, as far as possible, ready at the Meeting

4. Members are requested to bring their copy of the Annual Report to the Annual General Meeting. Members/proxies should bring the
attendance slip duly filled in for attending the Meeting

5. Members holding shares in physical form are requested to forward all applications for transfers and all other correspondence related to their
shareholding, including intimation for change of address, if any, to the Registrar and Transfer Agents of the Company. Members holding
shares in dematerialised mode should intimate their respective Depository Participants of their change in address, updation of bank account
details in which they wish to receive dividend, etc.

6. Your Company has implemented the Green Initiative as per the Ministry of Corporate Affairs (“MCA”) Circular Nos. 17/2011 and
18/2011 dated April 21,2011 and April 29, 2011, respectively, which allows the Company to serve all notices/ documents and annual
reports to its shareholders through an electronic mode. Henceforth, the email addresses registered by the shareholders : (a) in
respect of shareholding in demat mode - with the respective Depository Participant which will be periodically downloaded from
NSDL / CDSL, and (b) in respect of physical holding - through a written request letter to the Registrar and Transfer Agent of the
Company M/s. Link Intime India Private Limited; will be deemed to be the registered email address for serving all notices /
documents including those covered under Section 219 read with Section 53 of the Companies Act. Members are therefore
requested to keep their email addresses updated in case of electronic holding with their respective Depository Participant and in
case of physical holding with the Registrar and Transfer Agent of the Company. The Annual Report of your Company for the
Financial Year 2010-11 will also be displayed on the website of the Company i.e. www.iimlindia.com. As a member of the Company
you will be entitled to be furnished, free of cost, an Annual Report of the Company upon receipt of a written request from you at
any time
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7. As per Section 205C of the Companies Act, 1956 the Company will be obliged to transfer any money lying in the Unpaid Dividend Account,
which remains unpaid or unclaimed for a period of seven years, to the credit of the Investor Education and Protection Fund. No claims shall
lie against the Company or the Investor Education and Protection Fund in respect of amounts which were unclaimed or unpaid for a period of
seven years from the dates that they became due for payment and no payment shall be made in respect of any such claims. Hence,
members who have not encashed their dividend should contact the Registrar and Transfer Agent of the Company for the same. Please note
that the dividend paid for 2003-2004 is due for transfer to the Investor Education and Protection Fund in November 2011 and the dividend
paid for 2004-2005 is due for transfer to the Investor Education and Protection Fund nextyear

8. The resolutions regarding the appointment of Mr Jitender Balakrishnan, Mr Ramesh Bawa and Mr Siddharth Mehta and re-appointment of
MrArun Saha and Mr Vibhav Kapoor as Directors of the Company and re-appointment of Dr Archana Hingorani as Wholetime Director of the
Company are placed before the shareholders. As per Clause 49 of the Listing Agreement with the Stock Exchanges the following particulars
of Mr Arun Saha, Mr Vibhav Kapoor, Mr Jitender Balakrishnan, Mr Ramesh Bawa, Mr Siddharth Mehta and Dr Archana Hingorani are being
provided :

Mr Arun Saha : Mr Arun Saha, is the Joint Managing Director & CEO of Infrastructure Leasing & Financial Services Limited (IL&FS).
Mr Saha has been with IL&FS since its inception in 1988 and is presently a member of the Committee of Directors responsible for overseeing
the operations and growth of IL&FS. He is also a member of the IL&FS Management Board which supervises the entire IL&FS Group
operations. He is also the functional head of Finance, Operations, Legal, Compliance and Risk Management for the IL&FS Group. Mr Saha
is a member of the Institute of Chartered Accountants of India, the Institute of Company Secretaries of India and has also completed an
Advanced Management Programme at the Wharton Business School

Mr Saha is not related to any Director of the Company except to the extent of his serving as the nominee director of Infrastructure Leasing &
Financial Services Limited (IL&FS) on the Board of the Company along with other nominee directors of IL&FS. As on March 31, 2011,
Mr Saha holds 150,000 Equity Shares of the Company

Other Directorships :

Name of the Company Position held Membership of Committees*
IL&FS Securities Services Limited Executive Chairman S
Maytas Properties Limited Chairman Member - Audit Committee
Infrastructure Leasing & Financial Services Limited Joint Managing Director =

& CEO
IL&FS Engineering & Construction Company Limited Director Member - Audit Committee
IL&FS Financial Services Limited Director Chairman - Audit Committee
IL&FS Infrastructure Development Corporation Limited Director Member - Audit Committee
IL&FS Technologies Limited Director Chairman - Audit Committee
IL&FS Transportation Networks Limited Director Chairman - Investor

Grievance Committee
Member - Audit Committee

IL&FS Trust Company Limited Director Member - Audit Committee
ISSL Settlement and Transaction Services Limited Director =
ORIX Auto Infrastructure Services Limited Director Member - Audit Committee
Noida Toll Bridge Company Limited Director Member - Audit Committee
GVK Gautami Power Limited Director -
For-she Travels & Logistics Private Limited Director -
IL&FS Maritime Offshore Pte Limited Director =
Elsamex SA Director -
Instituto Tecnico de la Vialidad y del Transporte, S.A. Director -
ITNL International Pte Ltd Director -
Se7en Factor Corporation Director -
IL&FS India Realty Fund Il LLC Director -

*

The Membership of Committees includes only two committees i.e. Audit Committee & Shareholders’/Investors’ Grievance Committee of
public limited companies as per Clause 49 of the Listing Agreement

IL&FS Investment Managers Limited 89



NOTES

Mr Vibhav Kapoor : Mr Vibhav Kapoor is an MBA. He is currently the Group Chief Investment Officer of Infrastructure Leasing & Financial
Services Limited (IL&FS) and is primarily responsible for looking after the overall investment decisions of IL&FS including managing the
proprietary Equity Portfolio of IL&FS and guiding the treasury team in various transactions relating to foreign exchange & money
management of IL&FS and monitoring the mutual fund investments of IL&FS. He is also actively involved in strategic investment decisions of
the IL&FS Group

Mr Vibhav Kapoor started his career with Unit Trust of India and was incharge of Corporate Finance and Equity Research. He then worked as
Portfolio Manager in the Merchant Banking Division of ANZ Grindlays Bank. He then joined IL&FS leading the investment team of
USD 510 mn NYSE listed fund acting as Advisor to the Fund and was subsequently promoted as the Managing Director of IL&FS Asset
Management Company Limited

Mr Kapoor is also a Member of the Audit Committee and the Chairman of the Shareholders’/Investors’ Grievance Committee of the
Company.As on March 31,2011 he holds 562,500 shares of the Company

Mr Vibhav Kapoor is not related to any Director of the Company except to the extent of his serving as the nominee director of Infrastructure
Leasing & Financial Services Limited (IL&FS) on the Board of the Company along with other nominee directors of IL&FS

Other Directorships :

IL&FS Financial Services Limited Director Member - Audit Committee
SARA Fund Trustee Company Private Limited Director -
ORIX Auto Infrastructure Services Limited Director -
Free Trade Warehousing Private Limited Director -
IL&FS Securities Services Limited Director -
IL&FS Portfolio Management Services Limited Director -
IL&FS Transportation Networks Limited Director -

The Membership of Committees includes only two committees i.e. Audit Committee & Shareholders’/Investors’ Grievance Committee of
public limited companies as per Clause 49 of the Listing Agreement

Mr Jitender Balakrishnan : Mr Jitender Balakrishnan is a Bachelor in Mechanical Engineering from National Institute of Technology (NIT),
Madras University and a Post Graduate Diploma holder in Industrial Management from Bombay University

Mr Balakrishnan is a former Deputy Managing Director of IDBI Bank and was Group Head Corporate of “IDBI Bank Limited”. During
Mr Balakrishnan’s tenure in IDBI Bank he played a varied role. He was responsible for complete credit advances of USD 25 Billion, asset
growth of bank in Corporate Banking (Project & Infrastructure Lending), Investments, Sourcing and debt syndication. He was also in-charge
of Information Technology, Corporate Accounts and Transaction Banking and has served as a member of IDBI's Credit Committee, Asset
Liability Management Committee and Investment Committee. Mr Balakrishnan also has had varied experience in sectors like Oil and Gas,
Refineries, Power, Telecom, Airports, Roads, Ports, Steel, Cement, Fertilizers, Petrochemicals, Hotels, Pharmaceuticals & Paper and has
also served on the Board of Directors of various corporates in the areas of Telecom, Steel, Textile, Fertilizer, Infrastructure, Housing Finance
and Asset Reconstruction

Mr Balakrishnan is not related to any Director of the Company and as on March 31, 2011 he does not hold any share in the Company

Other Directorships :

Bharti AXA Life Insurance Company Limited Director -
Bharti AXA General Insurance Company Limited Director -
Usha Martin Limited Director Chairman - Audit Committee
Bhoruka Power Corporation Limited Director -
Aditya Birla Finance Limited Director -
Polyplex Corporation Limited Director -
Binani Industries Limited Director -
S Kumar Nationwide Limited Director -
Sarda Energy & Minerals Limited Director -
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India Glycols Limited Director -
Essar Steel Limited Director -
Magus Estates & Hotels Limited Director Member - Audit Committee

*  The Membership of Committees includes only two committees i.e. Audit Committee & Shareholders’/Investors’ Grievance Committee of
public limited companies as per Clause 49 of the Listing Agreement

Mr Ramesh Bawa : Mr Ramesh Bawa, presently is the Managing Director & Chief Executive Officer of IL&FS Financial Services Limited.
MrBawa is a Post Graduate in Personnel Management & Industrial Relationships and also a Post Graduate in Political Science

Mr Bawa in the preliminary phase of his career has served organisations like Syndicate Bank and National Housing Bank. During 1995 he
joined IL&FS Group. He has been instrumental for a number of initiatives of the IL&FS Group with the Banking Sector/ Insurance Companies
and Financial Institutions at the domestic & international level. He is also a member of IL&FS Management Board and is also responsible for
the entire financial business of the IL&FS Group

Mr Bawa is not related to any Director of the Company except to the extent of his serving as the nominee director of Infrastructure Leasing &
Financial Services Limited (IL&FS) on the Board of the Company along with other nominee directors of IL&FS. As on March 31, 2011,
MrBawa holds 102,700 Equity Shares of the Company

Other Directorships :

IL&FS Financial Services Limited Managing Director & CEO Member - Audit Committee
IL&FS Asian Infrastructure Managers Limited Director -
IL&FS Cluster Development Initiative Limited Director Member - Audit Committee
Gujarat Finance City Development Company Limited Director Member - Audit Committee
IL&FS Maritime Infrastructure Company Limited Director -
IL&FS Water Limited Director Member - Audit Committee
IL&FS Tamil Nadu Power Company Limited Director -
Tamilnadu Water Investment Company Limited Director -
Maytas Infra Assets Limited Director -
Maytas Properties Limited Director -
ORIX Auto Infrastructure Services Limited Director -
IL&FS Global Financial Services Pte Ltd Director -
IL&FS Global Financial Services (UK) Limited Director -
IL&FS Global Financial Services (ME) Limited Director -

*  The Membership of Committees includes only two committees i.e. Audit Committee & Shareholders’/Investors’ Grievance Committee of
public limited companies as per Clause 49 of the Listing Agreement

Mr Siddharth Mehta : Mr Siddharth Mehta holds a B.Sc. in Business Management and Finance from King’s College, University of London
Mr Mehta is the founder of Bay Capital Partners. He has had a career spanning over 10 years in asset management. He was responsible for
building Kotak's international institutional asset management business in Europe. Previously, Mr Mehta had also established the "WM India
Fund", one of the first India-focused hedge funds, together with the Kotak Mahindra group. He also held various positions in fixed income
division with Schroders Investment Management and Barings Asset Management

MrMehta is not related to any Director of the Company and as on March 31, 2011 he does not hold any share in the Company

Other Directorships :

Sterling Holiday Resort (India) Limited Director -
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Dr Archana Hingorani : DrArchana Hingorani is a Bachelor of Arts (Economics) with post-graduate qualifications in Management (MBA) as
well as a Ph.D. in Corporate Finance from the University of Pittsburgh, USA

Dr Hingorani has over 25 years of experience in the financial services business, teaching and research. She has been with the IL&FS Group
for 17 years and has performed a multitude of roles starting off as an economist and moving on to project finance and asset management.
She is one of the founding members of the IL&FS private equity business. She has been associated with the Company since 2002 and her
focus has been on private equity, project finance and financial structuring, with a specialization in infrastructure, manufacturing and recently
in real estate projects

Dr Hingoraniis not related to any Director of the Company and as on March 31,2011, she holds 2,231,625 Equity Shares in the Company

Other Directorships :

Ramky Infrastructure Limited Director Member - Audit Committee
IL&FS Urban Infrastructure Managers Limited Director -

IL&FS Trust Company Limited Director =

IL&FS Portfolio Management Services Limited Director -

Ramky Enviro Engineers Limited Director Chairperson - Audit Committee
A2Z Infraservices Limited Director -

IIML Asset Advisors Private Limited Director -

QVC Realty Private Limited Director -

Pan India Motors Private Limited Director -

PineBridge Indian Equity Advisors LLC Director -

* The Membership of Committees includes only two committees i.e. Audit Committee & Shareholders’/Investors’ Grievance Committee of
public limited companies as per Clause 49 of the Listing Agreement

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

Item No 6

Mr Jitender Balakrishnan was appointed as an Additional Director of the Company by the Board of Directors of the Company at their meeting held on
July 30, 2010. Since Mr Balakrishnan was appointed as an Additional Director he holds office upto the date of the ensuing Annual General Meeting

as per the provisions of Section 260 of the Companies Act, 1956 and Article 137 of the Articles of Association of the Company

The Company has received a notice in writing from a Member under Section 257 of the Companies Act,1956, proposing his candidature for the
office of Director

Itis proposed to appoint Mr Jitender Balakrishnan as a Director of the Company liable to retire by rotation
The Board of Directors recommend passing of this resolution

None of the Directors of the Company except Mr Jitender Balakrishnan are concerned or interested in the resolution

ItemNo 7

Mr Ramesh Bawa was appointed as an Additional Director of the Company by the Board of Directors of the Company at their meeting held on
February 11, 2011. Since Mr Bawa was appointed as an Additional Director he holds office upto the date of the ensuing Annual General Meeting as
per the provisions of Section 260 of the Companies Act, 1956 and Article 137 of the Articles of Association of the Company

The Company has received a notice in writing from a Member under Section 257 of the Companies Act, 1956, proposing his candidature for the
office of Director

Itis proposed to appoint Mr Ramesh Bawa as a Director of the Company liable to retire by rotation
The Board of Directors recommend passing of this resolution

None of the Directors of the Company except Mr Ramesh Bawa are concerned or interested in the resolution
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ItemNo 8

Mr Siddharth Mehta was appointed as an Additional Director of the Company by the Board of Directors of the Company at their meeting held on
February 11,2011. Since MrMehta was appointed as an Additional Director he holds office upto the date of the ensuing Annual General Meeting as
per the provisions of Section 260 of the Companies Act, 1956 and Article 137 of the Articles of Association of the Company

The Company has received a notice in writing from a Member under Section 257 of the Companies Act, 1956, proposing his candidature for the
office of Director

Itis proposed to appoint Mr Siddharth Mehta as a Director of the Company liable to retire by rotation
The Board of Directors recommend passing of this resolution

None of the Directors of the Company except Mr Siddharth Mehta are concerned or interested in the resolution

ItemNo 9

The Board of Directors of the Company at its meeting held on July 17, 2006 had approved the appointment and remuneration of
DrArchana Hingorani as an Executive Director of the Company for a period of five years with effect from July 17, 2006, subject to the approval of the
members. At the Annual General Meeting of the Company held on August 30, 2007, the members of the Company had approved the appointment
and remuneration of Dr Archana Hingorani, Executive Director of the Company, for a period of five years with effect from July 17,2006

With the tenure of Dr Archana Hingorani as Executive Director of the Company coming to an end on July 16, 2011, the Board of Directors of the
Company at its meeting held on April 21, 2011 approved the re-appointment of Dr Archana Hingorani as Wholetime Director (designated as the
Chief Executive Officer & Executive Director) of the Company for a further period of five years with effect from April 21, 2011, subject to the approval
of the members. The Compensation Committee of the Board of Directors of the Company at their meeting held on April 16, 2011 had recommended
the re-appointment and approved the remuneration payable to Dr Hingorani. Accordingly, the approval of the members is sought by way of this
resolution for the re-appointment and remuneration of Dr Hingorani as a Wholetime Director (designated as the Chief Executive Officer & Executive
Director) for a period of five years with effect from April 21, 2011

Copies of the Letter indicating the terms of her re-appointment and remuneration are available for inspection at the Registered Office of the
Company during business hours on all working days till the date of the ensuing Annual General Meeting

The Board of Directors recommend passing of this resolution
None of the Directors of the Company except Dr Archana Hingorani are concerned or interested in the resolution
Schedule XlII to the Companies Act, 1956 provides for the conditions for payment of remuneration in case of inadequacy of profits. It is expected
that the Company would make sufficient profits. However, as a matter of abundant caution the following information as prescribed in the Schedule
XllI to the Companies Act, 1956 is being provided. However, in the event the remuneration exceeds the limits under Schedule XllI, the Company will
apply to the Central Government for necessary approval
. General Information :

The Company is in the business of fund management for private equity funds. The Company was incorporated on 10th February 1986 and

commenced business on 6th March 1986. The Company is not a new Company so the date of commencement of activities as per
prospectus does not apply. The financial performance of the Company for the year ended March 31, 2011 is as follows:

Total Income 3 949.44 million
Net Profit before Tax % 554.53 million
Networth % 785.32 million

The Company does not export any product of the Company. The Company has foreign exchange earnings of ¥ 576.45 million for the services
rendered during the year ended March 31, 2011. The foreign investments made by the Company were by way of investments made in the
subsidiaries of the Company and in a joint venture entity

II. Information about the appointee :

Dr Hingorani has over 25 years of experience in the financial services business, teaching and research. She has been with the IL&FS Group
for 17 years and has performed a multitude of roles starting off as an economist and moving on to project finance and asset management. Dr
Hingorani has worked on some of the pioneering private finance transactions in India and has participated in negotiating and structuring
project contracts and agreements to meet international benchmarks. Her focus over the last 15 years has been on private equity fund
management. She is one of the founding members of the IL&FS private equity business
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Dr Archana Hingorani is a Bachelor of Arts (Economics) with post-graduate qualifications in Management (MBA) as well as a Ph.D. in
Corporate Finance from the University of Pittsburgh, USA

During the financial year 2009-10 and 2010-11, Dr Archana Hingorani was paid a gross remuneration including contribution to provident fund
and superannuation fund of ¥ 38,901,886/-and ¥ 31,760,787/- respectively

In view of her qualifications, experience and expertise Dr Hingorani is best suited to her present responsibilities
The proposed remuneration for Dr Archana Hingoraniis given in Resolution No 9 placed before the members :

(a) Consolidated Salary within the limits of ¥ 450,000/- per month to ¥ 1,500,000/- per month

(b) Perquisites & allowance including Housing, Medical Reimbursement, Leave Travel Allowance, Insurance etc
(c) Performance related pay as may be decided by the Compensation Committee from time to time

(d) Retirement benefits including provident fund, superannuation and gratuity

Taking into consideration the profile of Dr Hingorani, the industry benchmarks, responsibilities, the size of the funds being managed by the
Company, the diverse business sectors in which the funds managed by the Company operate in, the remuneration being paid is similar to
other persons at similar levels in other companies

Dr Archana Hingorani does not have any other pecuniary relationship directly or indirectly with the Company other than to the extent of her
shareholding in the Company and the remuneration being paid to her

111 Other Information:

The main income stream for the Company is from management fees received from the funds under its management. The management fee
provides a fixed annuity to the Company over the life of the funds and helps to cover its overheads during the normal course of business. The
Company has been taking steps to augment the funds under its management in order to improve the profitability of the Company. In the past
the Company had set up new funds, which resulted in significant increase in income and profits for the Company. The Company is also in the
process of setting up other new Funds to enhance the funds under its management. On completion of these initiatives the Company expects
toimprove its income and profits in the coming years

The ‘Abstract’ containing details of remuneration of Dr Hingorani under Section 302 of the Companies Act, 1956 has already been circulated
to all the members and is also contained in the Resolution No. 9 above

All the relevant disclosures pertaining to the Directors of the Company and which are required to be disclosed in the Report of the Board of
Directors under the heading “Corporate Governance” attached to the annual report has been disclosed therewith

Registered Office: By Order of the Board of Directors
The IL&FS Financial Centre

Plot No. C-22, G Block

Bandra-Kurla Complex SANJAY MITRA
Bandra (East), Mumbai 400 051 Company Secretary

Place : Mumbai
Date : April 21, 2011

94 Annual Report 2011



PROXY

IL&FS Investment Managers Limited
Regd Office: The IL&FS Financial Centre, Plot No. C-22, G Block, Bandra-Kurla Complex,
Bandra (East), Mumbai 400 051

Folio No. Client ID No.
DP Name
DP ID No

I/We
of

being a member / members of IL&FS Investment Managers Limited hereby appoint

or failing him/her

of

as my/our proxy to vote for me/us on my/ our behalf at the 25th Annual General Meeting of the Company to be held on
July 27, 2011 at 11.30 a.m. at The Walchand Hirachand Hall, Indian Merchants’ Chamber, IMC Building, IMC Marg,
Churchgate, Mumbai 400 020 and at any adjournment thereof

Re.1/-
Signed this day of 2011, Revenue
. Stamp
by the said
Signature

Note: This proxy must be deposited at the Registered Office of the Company not less than 48 hours before the time
fixed for holding the meeting. The proxy need not be a member of the Company

ATTENDANCE SLIP

IL&FS Investment Managers Limited
Regd Office: The IL&FS Financial Centre, Plot No. C-22, G Block, Bandra-Kurla Complex,
Bandra (East), Mumbai 400 051

Please complete this Attendance Slip Form and hand it over at the entrance of the place of the meeting

Folio No. Client ID No.
DP ID No
Name of the Shareholder / Proxy
Address
No. of shares held

I hereby record my presence at the 25th Annual General Meeting of the Company held on July 27, 2011 at 11.30 a.m.
at The Walchand Hirachand Hall, Indian Merchants’ Chamber, IMC Building, IMC Marg, Churchgate, Mumbai 400 020

Signature of the Shareholder / Proxy

IL&FS Investment Managers Limited



IL&FS Investment Managers Limited
The IL&FS Financial Centre

Plot No. C-22, G-Block

Bandra-Kurla Complex, Bandra (East)
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