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Message from Managing Director

Dear Shareholders,

The Board of Directors and the Management Team are privileged to
present your Bank's Annual Report for the Financal Year 2010-2011

The Report reflects another year of successful financial performance of
your Bank, during which there has been a very robust improvement in
profitability, efficiency and heaith parameters During the year, the Bank
also expanded its network and continued on #s ambition of becoming a
{ruly Universal Bank with a full surte of Corporate and Consumer Products.

The cover page of the Annual Repont also reflects the customer-
centric approach that your Bank has adopted and the belief that the
Customer First Attitude 1s the key to success in the banking sector
Therefore, being Responsive to the needs of customer is as cntical as
being Responsibie for Solutions

The recant launch of three service proposihions named as - ATM denomination selection service - ‘Choice Money ATM,
Cheque images along with Statement of Account - ‘Check-On-Chaque’ and the 365 day banking service - ‘Open 365
Days', have once agamn reinforced our commitment to give best n class services in the industry and s a dehnitive step
towards being Responsive to our customers The year gone by witnessed the launch of these Market First Products

with heightened branding actvities

The ali-round progress of the Bank dunng the year was nghtly recogmsed with the coveted “Most Improved Bank
Performance of the Year Award™ being bestowed on your Bank by the Bloomberg UTV Financial Leadership Awards 2011

The Board of Directors recently approved a fresh Business Plan for your Bank Scale with Profitabiiity is Indusind Bank's
theme for the next 3 years The Bank will more than double its customer base and expand its network to around 700
branchesby 2014 Also, indusind Bank will continue to focus en expanding its product sutte

The Bank will remain focused on creating value for all its stakeholders Thank you for your loyalty and support

With best wishes to each one of you and your family members,
Yours stncerely,

Romesh Sobti
Managing Director 8 CEO
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Key Business Highlights

Total business crossed ¥ 60531 crores

Net worth moved to T 3825 crores

Net Profit up by 64 80% to T 577.32 crores

Net Interest Income up by 55.28% to T 1376.49 crores

Core Fee Income up by 45 61% to T 629 43 crores

Capital Adequacy Ratio (Basel Il) at 15 89%

Return on Assets at 1.55% as against 1.16%

Net NPA at 0.28% as on March 31, 2011 as compared to 0 50% the previous year
Provisioning Coverage Ratio against NPAs at 72 61% as against 60.14%

Network increased to 300 branches and 534 ATMs spread over 212 geographical locations
of the country

Earning Per Share (Basic) increased to ¥ 13 16 from ¥ 9 01

Dwidend Declared- T 2 per share, up from ¥ 1 80 per share last year

Ratings

P14+ for certificate of deposit program by CRISIL
‘LAA- tor Lower Tier li subordinate debt program and ‘LA+' for Upper Tier li bond program by ICRA
‘CARE AA-"" for Lower Tier ll subordinate debt program by CARE

‘AA-(ind)’ for Lower Tier |l subordinate debt program ,"A(ind}’ for Upper Tier || bond program and
F1+ for Short Term program by Fitch Ratings

“‘Upgraded to CARE AA’ as on June 10, 2011
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=== Consistent delivery over the past 3 years...

Improvement in all the key operating metrics

Net Interest Margin {(NIM)

3%
288% F ¥

FYog FY10 Fri
# 0On Total Assots 7 On Esmang Assets

HoA Net NPA
146%
114%
1 14%
058% 0 50%
. 0 28%
FYop FY10 FYn FY0R g Frul
Cost!{ wmcome Revenue/Employee (2 Lacs)
30
89 77% il
I 51 12% 45.25% 2 '
r i I ) ) 08 Y10 FY 13
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== Awards and Accolades

The Bank received vanous awards and accolades dunng the year, which are as under.

Most Improved Bank Performance of the Year
winner - Bloomberg UTV Financial Leadership Awards 2011

Best Use of Technology in Training and e-Learning Initiatives
Winner - IBA Banking Technology Awards 2010

Best use of Technology in Risk Management in Private Banks Category ’ - o
Runner up - IBA Banking Technology Awards 2010

Excellence in Business Process Management end
Workflow in Australia and Asia Region
Siver Winner - Global Awards by Workflow Management Cealion and BPM.com USA

Talisma User Awards for Enterprise Adoption
of CRM - 2010

Ranked 2™ in the Fastest Growing Bank {mid-size) Category
Published in “Incia’s Best Banks” reported by Business World and PWC

Excellence Award as the 2™ Best New Generation Bank in Kerala
For the second consecutive year awarded by the State Forum
of Bankers' Clubs, Kerala
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== The Core Executive Team

Aomaesh Sobtl
Managng Director & CEQ

Paul Abraham Sumant Kathpalla K S Srldhar
Chial Qpansting Ofiicer Head Comorate & Henad - Consumes Banking Cine? Riske Officer

b

Sanjeev Anand Ramesh Ganesan J Moses Harding Sanjay Mallik
Dapirty Head - Comarato & Head - Transaction Banlang Head ~ Globat Markets Group Haad - investor Agiaions
Commarcal Banlurg & Stratgy

Zubin Maody S V. Parthasarathy
Heed - Human Resources Heag Consumer Fmance
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Responsiveness - Initiatives to lead the change

Indusind Bank has always stnved to stand apart 0 the
Indian banking space by catering to customers’
unstated neads Very aptly, your Bank’s marketing stogan
has been, “Aapne Chaha, Humne Kiya®™ The three
services Introduced recently standout prominently -
ATM denomination selection service - ‘Choice Money ATM',
Cheque mages along with Statement of Account -
‘Check-On-Cheque’ and the 365 day banking service - ‘Open 365 Days’ This was communicated fo the external audience
through a non-stop four month mega brand campargn with a holistic integrated marketing approach using media like
alectromic channels, pnnt, outdoors, radho, in-cinema and digital to build a muitipher eftect. The three new advertisements
weare directed by Rohan Sippy, the well known diractor of "Kuchh Naa Kaho" and “Blufi Master”, The advertisement
campagn was aimed at tickling hearts (and minds) of viewers to establish the brand and its supenor customer-centric
services in a humoraus, fresh and lively manner

The feedback from customers has been encouraging and these market first solutions have helped enhance your Bank's
image of one that offers Responsive Innovation

To match the rAsing customer expectations, it is imperative that your Bank works internally with clockwork precision
The various departments need to be very responsive to the needs of other departments which are their internal customers
Therefora your Bank started an mibiative called iSolve this year

It aims to make every employee embrace the Interactiva methods used 10 spread the message
following six behaviour trasts and become an active of responsiveness amongst employess

participant inthe quest for soluton

e

,/smi @'\Q\

e b, e s

i §
(g} Solve

¥
5
Wacimat 141 sahieas :f

~  Getstnghtthe first time

»  Takeownership

»  Findwaysio getthings done

+  Beapproachabie

»  Cuthureaucracy

»  Effortis important but autcome is critical

There was a multimedia internal communication campaign comprising
of e-direct maders, webcast, interesting merchandising, besides many
employea engaging activities

Qverall the campaign lasted for a quarter and at the end of i, we had iSolve Ambassadors who were rewarded
and recognised

External responsiveness campaign
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Service Quality Initiatives

Your Bank took severa! steps towards improving service delivery through branches. The approach was manifold - to
standardise service delivery, to create a cullure of client responsivenass through rewards & recognition and to undertake
clent-centncirubatives Tothis effect, some of the key inihatives introduced were

Branch Service Scorecard - Measuring & Standardising Service

With the objective of standardising, measuning and improving service dehivery at your Bank's Branches, the concept of
‘Branch Service Scorecard’ was introduced in September 2010 The Branch Service Score reflected the performance of

the branch across defined service vectors which were then
transiated into a single overall branch ‘Service’ score The
service score included vectors like branch performance on
handling of chent requests, timely opening of accounts,
number of trainings completed by the branch staff and upkeep
of branch, to name a few Basts the overall score, the branch
reviewed was then categonsed as Platinum, Gold, Silver,
Bronze or Red Alert service standard branch

A new zonal service assurance team was set up to conduct
these service reviews basls visits to the branch at a predefined
frequency Each wvisit also culminaied in identification of clear
cut focus areas of for the branchto imprave service standards
The requisite focus areas were cleady documented and
discussed with the branch management team for
improvement in subsequent reviews

Service Standards - Pan Incha Yr. 2010-11
181 branches raviawed Sept 10 -Mareh't1

-]

1

Silver T Bronze Goid Serice
Sarvica Branch  Servca Brangh  Servick Branch Rod Alert

Above 1sthe snap shot as of March 2011 of the last 'Service Standard Classification’ done for the 191 branches reviewed.
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sought by branches, on a case-to-case basis for
their clients The recommendations put forward by
branches were reviewed for accuracy of
information and pnontised for revert through the
zonal husiness heads thereby improving client
responsIiveness

365 Days Banking Introduced -
Client Responsiveness Theme

Select branches were dentfied for 365 days
operations across India Customers were informed
of this service wia SMS, emails, website and
account staternent inseris

Consumer Banking Service Excellence Awards -
Recognising Individuals!

This award was mtiated to recognise employees who have
exhibited exemplary customer service and have won appreciation
from chents The award also armed at appreciating those silent
performers who hitherto, would have gone unrecogrused, but had
been crtical to the smooth funchoning of the organisation at the
branch level These awards were given pan India with each
awardee receiving a Service Excellence certificate signed by the
Zonal Head and Service Assurance Head, along with amemento

Zonal Exception Handling Ceils - Expediting Decision Taking
at Branch Level

The Zonal Exception Handhing Cells
were introduced o expedite all
exception approvals that may be

Branch Sarowce Award

Foasmil e wetrum bd
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Recognition certificates 1ssued to top performers & branches
{or exempiary seovice
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Initiatives to pursue the agenda of sustainability

Your Bank beheves that corporate success 15 infninsically linked to sustainable
practices The “Green Banking” protect under the “Hum aur Hanyal’” campaign recewved
an impetus and the year 2010 played a crucial year n increasing the awareness on
environmental issues and even adopting several green office practices to optimise the
consumgtion of resources The am of the Green Office Project was primanly to
green systems and processes and increase awareness about environmental
1ssues, and through this paradigm shift, achieve the overarching goal of
sustainable development, Your Bank is closely working with Centre for
Environmental and Research Education (CERE) an NGO working in the field of
promoting environmental sustainabiity through education and awareness

i1 Thinking Sustainably

Cver the course of 2010, your Bank continued to show its support for a
growth strategy that is sustainable and kept in mind the needs of our
stakeholders, community and environment. Our endeavour was to tum your
Bank into a Champion that propagated sustainable practices and heightened
awareness about envirgnmental concems

g
11 Staff Awareness and Outreach Programmes ;;;3%@&1@@%
LG L
) ¢ B

The “Green Bankmg” project would not have been successful without
fuelling passion for sustainability amongst our own employees The
movement has created “Green Champions™ employees who are
knowledgeable, socially
aware and dedicated to
praclice what is being preached
Suldownpeper nittiees  ang this, your Bank has done

e Statement through extensive Branch
Managers’ training -
programme across 5
the length and breadth of the country in which a Green
Banking medute 1s extensively covered. Further, the message
on sustanabity 1s reinforced through interachive field tnips to vistt
mangroves, national parks and watch flamingos, which have all
increased the engagement levels Regular workshops, environmental related

film screenings at various Bank locations were some of the ways to sustain the leve! of
interest amongst the employe&s

A step to bring indusindians closer to nature

Hum aur

Hariyali ‘ .
ssizzeen Corbett, Bandhavga
Rann of Kutch, Kanha.

Let your adventure begin.
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Major initiative taken up during this year was ‘Adopt-a-Plant’ programme, which was initiated by the employses mamly to
green the office surroundings Later it was taken up as ‘cause retated marketing” activity which generated not only
bustness but in tHe process also eamad tremendous goodwill for your Bank Your Bank also donated a vehicle to the
Satpuda Foundation dunng an event orgarssed at Nagpur. The said vehicle s being extensively used for wildlife
conservation in the Melghat Tiger Reserve Your Bank also associated with NDTV-Arcel “Save Qur Tigers” campaign
through a donation for strengthening the protection mechanism of Tadoba-Andharn Tiger Reserve, Maharashtra

Your Bank has shown s commiiment not only to fughlighting the country’s natural heritage by way of Bank’s Annual
Calendar 2011 which has puttogether India's most beaubiful landscapes but has shown its strong association in uphoiding
the art and music through various notable events

Legitimising the Green Banking Programime In our Bank through Introduction of Sustainable Praclices

The year actually ended with massive progress in terms of Bank's commutrment to sustamable development Durnng the
year, your Bank set up a separate department - Corporate Sustainabibty Departmentto diractly take on the responsibiliies
of Green Banking to monitor and integrate these activities into the daily workings of your Bank

In addihion to legitimising our green banking programme through the formation of the Sustainability Committee and
Comporate Sustamnabiity Department, your Bank also released the first Annual Sustainabiiity Report. Further, your Bank s
in the process of developing a Sustanabiity Policy that would act as a guideline for the rank and file i improving your
Bank's environmentai performance and monitonng our progress in carbon emission mitigation

Your Bank became one of the few signatones from India in the Carbon Disclosure Project (CDP} - a global intiatve for
sustainable development Some of the other inthatives which have chartered your Bank to move on the Green Banking
path are the adoption of Document Management System (iworks), conversion to CNG / LPG cars, replacement of CRT
to TFT screens, CFL Bulbs, Recycled Paper, Green Data Centre, Thin Computing, Timed Facilities (e g. Fax, Pnnters,
Copy Machines), e-statements and the installation of Solar ATMs at sefect branches. Your Bank 1s closely working with its
vendors to green its supply chain by promoting the use of environment-fnendly paper in offices and branches and adopting
other environment-friendly activibes

As part of the Green Initiative in Corporate Governance, the Mimistry of Corporate Affairs (MCA), Government of India,
through its Circular Nos. 17/2011 and 18/2011, dated Apnl 21, 2011 and Apnl 29, 2011 respectively, has allowed
companses to send official documents to their shareholders electronically

Your Bank has been at the forefront in “Green initiatives”, and through this process shall be abie to graduate to paperless
compliances.

in hne with Circuiar issued by MCA, the Bank sought the-consent of the shareholders to send the Annual Report,
1.e , Notice cenvening the Meeting, Financial Statements, Directors' Report, Auditors’ Report ete. for the year ended
March 31, 2011, In electronic form, fo the e-mail address provided by you/ made available to us by the Depositones.

The fulitext of these reports shall also be made available in an easily navigable format on our website, www.ndusind com

Supporting wildlife and environment conservation

Wilgiite Conservation Teust {WCT) . ,
Savk Our.Tigers initiativa Satpuda Foundation
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NOTICE is hereby glven that the Seventeenth Annual General Meeting of the Members of Indusind Bank Limited will
be held at 2 00 p m. on Friday, July 15, 2011, at Hotel Sun-n-Sand, 262, Bund Garden Road, Pune - 411001, India, to
transact the following business:

Ordinary Business

4

To consider and adopt the Balance Sheet as at March 31, 2011 and the Profit and Loss Account for the year ended
March 31, 2011 together with the Reports of the Directors and Auditors thereon

To declare Dividend for the year

To appoint a Director in place of Mr T Anantha Narayanan, who retires by rotation and, being eligible, offers himself for
re-appointment

To appoint a Director in place of Mr Ashok Kini, who retres by rotation and, being eligible, offers himself for
re-appointment

To consider and, if thought fit, to pass, with or without modification, the following Resolution as an Ordinary
Resolution

“RESOLVED THAT subject to approval of Reserve Bank of India ("RBI") and pursuant to Section 224 and other
applicable provisions, If any, of the Companies Act, 1956 and any statutory modification or re-enactment thereof for the
time being in force, M/s B S R & Co, Chartered Accountants, Mumbal, ICAl Regrstration No 101248W or such other
Auditor as may be approved by RBI be and are hereby appointed as the Statutory Auditors of the Bank to hold office
from the conclusion of this Annual General Meeting untl the conclusion of the next Annual General Meeting at such
remuneration, plus Service Tax and such other tax(es), as may be applicable, and reimbursement of all out of pocket
expenses In connaction with the audit of the accounts of the Bank, and on such terms and condiions as may be fixed
by the Board of Directors based on the recommendations of the Audit Committee ”

Special Business

6

Re-appointment of Mr. R. Seshasayee as Part-bme Chairman
To consider and, if thought fit, to pass with or without modification(s) the following resolution as an Ordinary Resolution

“RESOLVED THAT pursuant to the approval of Reserve Bank of India (RBI) under the applicable provisions of the
Banking Regulation Act, 1949, the applicable provisions of the Companies Act, 1956, and as per the approval of the
Board, consent of the members of the Bank be and 1s hereby accorded for the re-appointment of Mr R Seshasayee
as Part-time Chairman of the Bank for a further penod of two years, we f July 24, 2011, on the terms and cenditions
approved by RBI

RESOLVED FURTHER THAT the Company Secretary be and is hereby authonsed to filte required forms with the
Regstrar of Companies and to take all necessary steps for giving effect to this resolution *

Authority for augmentation of capital through further issue | placement of securities including American
Depository Receipts / Global Depository Receipts / Qualified Institutional Placement, etc

To consider and, if thought fit, to pass with or without modification(s) the following resolutton as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Section 81 and other applicable provisions, if any, of the Companies
Act, 1956 [including any amendment thereto or modification(s) or re-enactment(s) thereof] and in accordance with
the provisions of the Memorandum and Articles of Association of the Bank, the Listing Agreements entered Into by
the Bank with the respective Stock Exchanges where the equity shares of the Bank are isted, and subject to the
Regulations / Guidehines, If any, prescribed by Reserve Bank of Incdia (RBI}, Securities and Exchange Board of India
(SEB), tinancial institutions and all other concerned and relevant authonties from time to time, to the extent applicable
and subject to such approvals, consents, perrmussions and sanctions of the Government of Indra, SEBL, RB! and all
other appropriate authorities, msttutions or bodies and subject to such conditions and modifications as may be
prescnbed by any of them while granting such approvals, consents, permissions and sanctions, and agreed to by
the Board of Directors of the Bank (hereinafter referred to as ‘the Board’, which term shall be deemed to include any
Committee(s) constituted / to be constituted by the Board to exercise its powers including the powers conferred by this
Resolution) which the Board be and 15 hereby authonsed to accept, if it thinks fit in the interest of the Bank, to create,
issue, offer and / or allot, in the course of one or more public or private offerings by way of public 1ssue, nghts issue,
preferential aliotment including Qualified Instituttonal Placement pursuant to Chapter VIl of the SEBI (Issue of Capital
and Disclosure Requirement) Regulations, 2009 as amended from tme to time, or otherwise, In the domestic or one or
more international markets, equity shares and / or equity shares through depository receipts and / or convertible bonds
and [ or secunties convertible into equity shares at the option of the Bank and / or the holder(s) of such secunties,
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American Depository Receipts {ADRs) / Globa! Depository Receipts (GDRs) representing equity shares or convertible
securmies and / or securities with or without detachable / non-detachable warrants with a night exercisable by the
warrant-holder to subscribe for the equity shares and / or warrants with an option exercisable by the warrant-holder to
subscnbe for equity shares, and { or any instrument or secunties representing either equity shares and / or convertible
securities inked to equity shares (all of which are hereinafter collectively referred to as 'secunties’) subscribed in Indian
/ foreign currency(ies) to investors (whether resident and / or non-resident and / or strategic investors and or Anchor
Investor and / or institutions or banks and / or incorporated bodies and / or trustees or otherwise, and whether or
not such investors are Members of the Bank} / Foreign Institutional Investors (Flis) / Mutual Funds / Pension Funds /
Venture Capital Funds / Banks and such other persons or entities excluding promoters in case of preferential allotment,
whether or not such investars are members of the Bank, to all or any of them jointly or severally, through prospectus
and / or placement document(s) or offer letter(s) or circular{s) and / or on private placement basis for, (or which upon
conversion of all secunties so created, 1ssued, offered and / or allotted could give rise to the 1ssue of) an aggregate
tace value of equity shares not exceeding 25 per cent of the Authornised Equity Share Capital of the Bank at such time
or times with or without voting nights in general meetings / class meetings, at such price or pnces, at such interest
or addional interest, at a discount or at the premium to market price or pnces and in such form and manner and on
such terms and conditions or such modifications therets, including the number of Securities to be issued, face value,
rate of interest, redemption penod, manner of redempticn, amount of premium on redemption / prepayment, number
of equity shares, to be allotted on conversion / redemption / extinguishments of debt(s), exercise of nghts attached to
the warrants and / or any other financial instrument, penod of conversion, fixing of record date or book closure and all
other related or incidental matters as the Board may in its absolute discration think fit and decide in according to the
directives / guidelines 1ssued by the appropriate authornty(ies) and in consultation with the Merchant Banker{s) and /
or Lead Manager(s} and / or Underwriter(s} and / or Advisor(s) and / or such other person(s), but without requiring any
turther approval or censent from the shareholders and also subject to the applicable guidelines for the tme being in
force,

RESOLVED FURTHER THAT without prejudice tc the generality of the above, the aforesaid 1ssue of the securities
may have all or any terms or combinations of terms 1n accordance with prevalent market practice including but not
Imited to terms and conditions relating to payment of interest, dividend, premium cn redemption at the option of the
Bank and / or holders of any securities, including terms for issue of additional equity shares or vanations of the price
or pencd of conversion of securities Into equity shares or 1ssue of equity shares dunng the penod of the secunties or
terms pertaiming to voting nghts or option(s) for early redemption of securities,

RESOLVED FURTHER THAT without prejudice to the generality of the above, the preferential allotment of such
securities, the relevant date on the basis of which the pnice of the resultant shares shall be determined, shall be the date
of the meeting in which the Board of the Bank or the Committee of Directors duly authonsed by the Board of the Bank
decides to open the proposed i1ssue and that the allotment of such secunties shali be made in the form of Qualified
Institutional Placement to Qualified Institutional Buyers, in accordance with the provisions of Chapter VIl of the SEBI
{Issue of Capital and Disclosure Requirement) Regulations, 2009 as amended from time to time,

RESOLVED FURTHER THAT the Board be and i1s hereby authorised to enter into and execute all such agreements and
arrangements with any Lead Manager(s), Co-Lead Manager(s), Manager(s), Advisor(s), Underwriter(s), Guarantor(s),
Depository(ies), Custodian(s) and all such agencies as may be involved or concerned in such offenngs of Securities
and to remunerate all such agencies by way of commission, brokerage, fees or the like, and also to seek the listing of
such Secunties in one or more indian / Internaticnal Stock Exchanges,

RESOLVED FURTHER THAT the Bank and / or any agencies or bodies authonsed by the Board may Issue depository
receipts or certificates representing the underlying equity shares in the capital of the Bank or such other securties In
bearer, negotiable, or registered form with such features and aitributes as may be required and are prevalent in the
Indian and / or International Capital Markets for the instruments of this nature and to provide for the tradability and free
transferability thereof as per market practices and regulations (including histing on one or more stock exchanges(s) in
or outside India),

RESOLVED FURTHER THAT the Board be and 1s hereby authorised to create, 1ssue, offer and allot such number
of equity shares as may be required to be 1ssued and allotted upon conversion of any securies referred to
above or as may be necessary in accordance with the terms of the offer, all such shares ranking 1n all respects
pan passu inter se and with the then existing equity shares of the Bank in all respects, save and except that such equity
shares or secunities or instruments representing the same may be without voting nghts, if permitted by law and / or,
shall carry the night to receive applicable dividend from the date of allotment, as may be decided by the Board, declared
for the financial year in which the allotment of shares shall become effective,

RESOLVED FURTHER THAT the Board be and 1s hereby authorised to create such mortgage and / or charge on the
immovable and movable assets of the Bank or on the whole or any part of the undertaking/s of the Bank under Section
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Place
Date

293(1)(a) of the Companies Act, 1956, In respect of any Secunty(ies) issued by the Bank pursuant to this Resolution
and in the event such Secunty(ies) s are required to be secured and for that purpose to accept such terms and
conditions and to execute such documents and writings as the Board may consider necessary or proper,

RESOLVED FURTHER THAT, for the purpose of gwving effect to any creation, 1ssue, offer or allotment of equity shares
or secunties or instruments representing the same, as described above, the Board be and i1s hereby authonsed, on
behalf of the Bank, to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary
or desirable for such purpose, including without hmitation, entering Into arrangements for managing, underwriting,
marketing, listing, trading, acting as depository, custodian, registrar, paying and conversion agent, trustee and to
iIssue any offer document(s) and sign all applications, filings, deeds, documents and wntings and to pay any fees,
commissions, remuneration, expenses relating thereto and with power on behalf of the Bank to settle all questions,
difficulties or doubts, that may anse in regard to such ssue(s} or allotment(s) as it may, in its absolute discretion deem
fit,

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers heremn
conferred to any Committee or any one or more whole-time directors of the Bank,

RESOLVED FURTHER THAT this resolution shall be in vogue for a period of 12 months from the date passing by the
members or tll the next Annual General Meeting whichever i1s less ”

Increase in Authorised Capital

To consider and, if thought fit, to pass with or without modification(s), subject to the approval of Reserve Bank of India,
the following resolfution as & Special Resolution

“RESOLVED THAT the Authorized Share Capital of the Bank be and 1s hereby increased from the existing
T500,00,00,000 to 3550,00,00,000,

RESOLVED FURTHER THAT the existing Clause V of the Memorandum of Association of the Bank be and s hereby
substituted by the following

Quote

The Authonsed Share Capital of the Company 18 ¥550,00,00,000 (Rupees Five hundred fifty crores only) divided into
55,00,00,000 equity shares of ¥10/- each with power to increase or decrease the Share Capital in accordance with the
provisions of the Compantes Act, 1956 "

Unquote

“RESOLVED FURTHER THAT the existing Article 4 of the Articles of Association of the Bank be and s hereby
substituted by the following

Quote

Authorised Share Capital 4 The Authorised Share Capital of the Bank 1s 550,00,00,000 (Rupees Five
hundred fifty crores only) divided into 55,00,00,000 equity shares of T10/- each

Unquote

RESOLVED FURTHER THAT Mr Haresh Gajwani, Company Secretary, be and is hereby authonzed to represent
the Bank before, and to file the necessary forms with, the Registrar of Companies, Maharashtra, Pune and to seek
approvals from any authonty wherever necessary for giving effect to this resolution ”

By Order of the Board

Mumbat Haresh K Gajwanl
May 23, 2011 Company Secretary

Notes

1

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF / HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE BANK The Proxy Form should be
lodged with the Bank at ts Registered Office at least 48 hours before the time of the meeting

The relative Explanatory Statement pursuant to Section 173({2) of the Companies Act, 1956, In respect of the Special
Businesses is annexed hereto

All documents referred to in the Notice and Explanatory Statement are open for inspection at the Registered Office of
the Bank during office hours on all working days except public holidays between 11 00am and 100 pm up to the
date of the Annual General Meeting (AGM)
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The Register of Members and Share Transfer Books of the Bank will remarn closed from Tuesday, July 5, 2011 to Frnday,
July 15, 2011 (both days inclusive)

The Dividend would be made payable on July 19, 2011 to the shareholders whose names stand in the Register of
Members on Monday, July 4, 2011

Shareholders are requested to furnish contact detai's such as e-mail IDs, cell phone numbers and telephone numbers
to the Company Secretary or to the Registrar to enable the Bank {o communicate to shareholders more frequentiy the
information about developments in the Bank

Members / proxies should bring the attendance slip duly filled in for attending the AGM

A brief profile of the Directors retining by rotation and eligible for re-appointment s furnished in the Report on Corporate
Governance

SEBI have made it mandatory for every participant in the securities / caprtal market to furnish the details of Income Tax
Permanent Account Number (PAN) Accordingly, all shareholders holding shares in the physical form are requested to
submit their details of PAN along with a photocopy of both sides of the PAN Card, duly attested, to the Registrar and
Share Transfer Agents of the Bank, viz, Link Intime India Pvt Ltd

Members are requested to kindly bring thewr copies of the Annual Report to the AGM
EXPLANATORY STATEMENT UNDER SECTION 173(2) OF THE COMPANIES ACT, 1956

ltem No 5

Although not required, the Explanatory Statement is being given in respect of kern No 5 of the Notice

M/s M P Chitale & Co , Chartered Accountants, who had been re-appointed as Auditors for the year 2010-11 by the
members at the Sixteenth Annual General Meeting would be retinng at the conclusion of the forthcoming Annual
General Meeting M/s M P Chitale & Co have been Statutory Auditors of the Bank for four consecutive financial years,
and are not eligible for re-appointment in accordance with the ABI’s policy of rotation and resting

The Board ¢f Directors, on the recommendations of the Audit Committee of the Board, have proposed the appointment
of M/s B S R & Co, Chartered Accountants, as Statutory Auditors of the Bank for the year 2011-12 The Bank has
submitted apphcation to the Reserve Bank of India under Section 30(1A) of the Banking Regutation Act, 1949 for ther
approval, for the appointment of M/s B S R & Co , Chartered Accountants, as Statutory Audrtors for the year 2011-12

As required, M/s B S R & Co, have forwarded a certificate to the Bank stating that the appointment, if made, wili be
within the prescrnbed Imits under Section 224(1) of the Companies Act, 1956 Further, they have confirmed that they
are not disqualified from being appointed as Auditors under Section 226 of the Companies Act, 1956 and are not
holding any secunties of the Bank

Members are requested to pass the resolution under item No § as an Ordinary Resolution
None of the Directors of the Bank 1s In any way concerned or interested in the passing of the Resolution
Item No 6

Mr R Seshasayee was appointed Part-time Non-executive Charman of the Bank for a penod of two years m July 2007,
in the Annual General Meeting held on September 18, 2007

On conclusion of Mr Seshasayee’s term in July 2009, he was re-appointed Part-ime Chairman of the Bank for a further
penod of two years with effect from July 24, 2009, in the Annual General Meeting held on June 28, 2010

Since Mr R Seshasayee’s tenure would conclude on July 23, 2011, approval of the Members for re-appointment of
Mr R Seshasayee as Part-time Chairman of the Bank for a further peniod of two years we f July 24, 2011 1s requested,
subject to the approval of the Reserve Bank of India

Mr R Seshasayee, a Chartered Accountant, has been Managing Director of Ashok Leyland Ltd since 1998 and has
been elevated to the posrtion of Executive Vice Chairman of Ashok Leyland Ltd effective from Apn! 1, 2011 He had
held Birectorship of ICICI Bank Ltd from May 6, 1997 to October 31, 2003 During that tenure, he also held the position
of Chairman of the Audit Committee of the Board Mr Seshasayee has also been member of vanous Committees of the
Society of Indian Autemobile Industries Mr Seshasayee 1s past President of the Confederation of Indian Industry

Members are requested to pass the resolution under ltem No 6 as an Ordinary Resolution

None of the Directors of the Bank, other than Mr R Seshasayee, 1s In any way concerned or interested in the passing
of the Resolution
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Item No 7

Resolution set out in ltem No 7 1s an enabhng Resolution conferring authonty on the Board to cover all corporate
requirements and contingencies o 1ssue secunties of appropnate nature at the opportune time, including the size,
structure, prnce and tming of the 1ssue(s) at the appropnate time(s) The Board will fix the detailed terms of the final
size of the offering, exact timing, and other related aspects after careful analysis and discussions with Lead Managers,
prevaiing market conditions and in line with the extant guidelines iIssued by SEBI, RBI or any other statutory and / or
other regulatory authorities erther in India or overseas, in this regard The Resolutton also enables the Bank to place
equity capital with Qualified Institutional Buyers in accordance with ‘Guidelines for Qualfied Institutions Placement’
forming part of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended from time to time

Section 81 of the Companies Act, 1956 provides, inter afia, that whenever it 1s proposed to Increase the subscribed
capital of a company by a further issue and allotment of shares, such shares shall be offered to the existing shareholders
of the company In the manner laid down in the said Section, unless the shareholders decide otherwise In a General
Meeting The Listing Agreement with the Stock Exchanges provides, inter alra, that a listed company in the first instance
should offer all the shares and debentures to be further issued for subscription pro rata to the equity shareholders
unless the shareholders decide otherwise in a General Meeting

Members are requested to pass the resolution under item No 7 as a Special Resolution
None of the Directors of the Bank 1s in any way concerned or interested in the passing of the Resolution
Item No 8

The present authonzed capital of the Bank 1s ¥500 crore, out of which 465 79 crore 15 paid up as on date In view of
the expanding asset portfolio of the Bank, and looking to the capital adequacy requirements under Basel |l norms, the
Bank may have to augment its capital base in the near future In order to facilitate further issuance of equity caprtal, it
is proposed to increase the Authonzed Share Capital of the Bank from the existing 2500 crore to ¥550 crore, subject to
the approval of Reserve Bank of India

Members are requested to pass the resolution under ltem No 8 as a Special Resolution

None of the Directors of the Bank are in any way concerned or interested in the passing of the Resolution

By Order of the Board

Mumba Haresh K. Gajwani
May 23, 2011 Company Secretary
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To all Members,

The Bank's Directors have pleasure in presenting the Seventeenth Annual Report covering business and operations of the
Bank, together with the audited accounts for the year ended March 31, 2011

The financral performance for the year ended March 31, 2011 1s summanzed as under
(% 1n crores)

As on As on

March 31, 2011 March 31, 2010

Deposits 34,365 37 26,71017
Advances . 26,165 65 20,550 59
Operating Profit (before Depreciation and Provisions and Contingencies) 1,142 22 ; 74919
Net Profit . 577 32 | 350 3

During the year, the Bank’s deposits grew by 28 66% and advances increased by 27 32%, despite the mixed growth signals
in the indhan economy and the tentative recovery witnessed in the global outlook

The focus dunng the year continued to be on mcreasing the earnings from core banking business and on strengthening the
fee Income streams

Operating Profit (before Depreciation and Provisions and Contingencies) dunng the year under review rose by 52 46% to
1,142 22 crores, from the level of ¥749 19 crores in the previous year

The Bank’s Net Profit, after considenng necessary provisions and contingencies and all expenses, was higher by 64 80% at
577 32 crores as against ¥350 31 crores in the previous year

Appropriations

The Drrectors recommend appropnation of profit as under
(% in crores)

Operating Profit before Depreciation and Provisions & Contingencles ' 1,142.22
Less Depreciation on Fixed Assets ' 80 55
Less Provisions & Contingencies 504 35

Net Profit i §77.32

Profit Brought forward . 391.51

Amount available for Appropriation f 968 83
Transfer to Statutory Reserve t 144 33
Transfer to Capital Reserve ‘ i10
Transfer to Investment Reserve Account ; 069
Proposed Dividend 9323
Tax on Dwvidend 1512
Balance carried over to Balance Sheet ; 714 36

Total Appropriations ! 968.83

Dividend
The Earning per Share (EPS) of the Bank has nsen to ¥13 16 durning the year 2010-11 from ¥9 01 in the previous year

Looking to the overall improvement in performance and the growth outlook for the current year, the Directors recommend a
dividend of 22 00 per equity share of T10/- each for the year ended March 31, 2011 (Dwvidend for the year 2009-10 was ¥1 BO
per equity share of 10/- each) The Bank shall pay tax on the amount of dividend paid, which will be tax-free in the hands ot
the shareholders

2010-2011
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Financial Performance

During the yesar 2010-11, the Bank continued to leverage its business on the three performance planks of Productivity,
Profitability and Efficiency, which brought about a significant change in the year-on-year perfermance There has been
substantial and all-round improvement in vanous financial parameters during the year

The Bank's Total Income grew by 31 98% to 74,303 02 crores from 3,260 47 crores last year

The sharp nse In profitability was the result of a healthy increase in the core incormne streams  Net Interest Income improved by 55 29%
to 1,376 49 crores from 886 41 crores while the Non-Interest Income rose to ¥713 66 crores from 553 48 crores, a nse of 28 94%

Yield on advances was marginally jower at 12 36% dunng the year, as agamnst the yield of 12 61% in 2009-10 Cost of deposits,
however, decreased more sharply to 6 32% as against 6 82% in the previous year Accordingly, the Net Interest Margin (NIM) rose
to 3 47% durning the year, as compargd with 2 88% in 2009-10

Though the Bank expanded its branch network substantially to reach 300 branches as against 210 at the beginning of the year,
higher revenue growth and better cost management resulted in Cost / Income (Efficiency) Ratio improving to 48 25% in 2010-11
as against 51 12% in 2009-10 Revenue per employee dunng the year improved to 329 83 lakhs from 326 75 iakhs in the previous
year

Qualty of the Bank's assets improved further, with Net Non-Performing Assets (Net NPAs) falling to 0 28% as at March 31, 2011
from 0 50% last year The Provisioning Coverage Ratio (PCR) improved significantly to 72 61% as compared to 60 14% last year

On the liabiimes side, the emphasis continued to be on broadbasing the deposit franchise and on reduction In the overall cost of
deposits This task was accomplished by leveraging on the expanded branch network and the pan-India marketng setup, offering
innovative products and service propositions, sustained promotional campaigns, and enabhing customers with altemnate channels
like ATMs, Internet Banking, ete The strengthened infrastructure was leveraged to boost the Current and Savings Account (CASA)
balances to 27 15% from the leve! of 23 67% last year

The Bank introduced several new products and services for its chosen client segments, through its Transaction Banking Group
and Global Markets Group Deeper understanding of client requirements and the ability to put technology to efficient use formed
the bedrock on which new products and service propositions were created

The Bank kept up its focus on broadbasing as welt as strengthening the fee-based income streams, resulting in a smart growth in
non-interest income Moving forward, the Bank plans to upscale the growth momentum through further enhancements 1n diverse
revenue streams such as foreign exchange business, investment banking, structured trade and treasury products, distnbution
of third party products like mutual funds and insurance, intematonal remittances, bullion operations and transaction banking
actvities, iIncluding the depository business and the cormmedity market business

Share Capital

On September 24, 2010, the Bank 1ssued 5,00,00,000 equity shares of 10/- each through a Qualified Institutional Placerment
{QIF), at a premium of 224 55 per share Dunng the year under review Bank allotted 53,19,195 equity shares to employees
pursuant to the exercise of Options under its Employees Stock Option Scheme, 2007

Pursuant to the above, the Paid-up Share Capital and Share Premium Account increased by 5532 crores and
1129 19 crores respectively

As at March 31, 2011, the Paid-up Equity Capital of the Bank consisted of 46,57,73,835 shares of 210/- each, excluding
forfeited shares

Tier Il Capital

in view of the Tier | capital infusion through the 1ssue of equity shares, the Bank did not raise any Tier |l capital during the year
There 1s substantial headroom available to the Bank to raise Tier Il Capital in future

Capital Adequacy

The Bank I1s adequately capitalized The Capital Adequacy Ratio of the Bank, calculated as per the New Capital Adequacy
Framework (Basel |l norms) of RBI, 15 set out below

March 31, 2011 March 31, 2010

1) Capital Adequacy Ratio (CRAR}) . 15 89% 15 33%
n)  CRAR-Tier | Capital 12 29% 965%
) CRAR- Tier It Capital ! 3 60% 568%
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Ratings

Gven below are some of the ratings assigned by Credit Rating Agencies to the Bank's deposit and borrowing programmes
. P1+ rating for Fixed Deposits and Certificate of Deposits (upto 1 year contractad maturity) by CRISIL

. ‘LAA-" for Lower Teer Il Subordinate Debt program and ‘LA +’ for Upper Tier Il Bond program by ICRA

. ‘CARE AA-" for Lower Tier Il Subordinate Debt program by CARE

. ‘AA-(ind)’ for Lower Tier Il Subordinate Debt program, ‘A(ind)’ for Upper Tier Il bond program and F1+ for Short Term
program by Fitch Ratings

Directors

Mr R. Seshasayee was re-appointed Non-executive Chairman of the Bank in July 24, 2008 for a further period of two years
Mr Seshasayee’s tenure accordingly concludes on July 23, 2011

Re-appointment of Mr Seshasayee as Non-executive Chairman of the Bank, for a further period of two years with effect fram
July 24, 2011 15 accordingly proposed, subject to approval of the Reserve Bank of india

Mr Ashck Kim and Mr. T Anantha Narayanan, Directors, retre by rotation, and bemng eligible, have offered themselves for
re-appointment

Mr Romesh Sobti was appointed Managing Director and CEQ of the Bank we f February 1, 2008 for a period of three years
Since Mr Sobti's tenure would conclude on January 31, 2011, approvat of the Members for his re-appointment was sought
in the 16th Annual General Meeting of the Bank held on June 28, 2010, subject to the approval of the Reserve Bank of India

The Bank has since recewved the approval from Reserve Bank of India for re-appointment of Mr Romesh Sobti as Managing
Director and CEQ for a period of three years, we f February 1, 2011, vide RBI letter dated January 13, 2011 on the terms and
condiions indicated therein

Mr R Sundararaman, who had joined the Bank's Board on October 30, 2002, ceased to hold office from October 30,
2010 upon completion of the maximum permissible tenure of 8 years on the Board of the Bank vide Section 10A(2A) (1} of
the Banking Regulation Act, 1848 The Directors wish to place on record therr sincere appreciation for the valuable services
rendered by him during his tenure as Director of the Bank

Auditors

M/s M P Chitale & Co, Chartered Accountants are the Auditors of the Bank and will retire at the conclusion of the ensuing
Annual General Meeting They have been associated with the Bank as Statutory Auditors for the past four financal years, and
are not eligible for re-appointment in accordance with the RBI's policy of rotation and resting The Board places on record its
deep appreciation of the professional services rendered by M/s M P Chitale & Co , during their association with the Bank

M/s B S R & Co, Chartered Accountants are proposed to be appointed as the Statutory Auditors of the Bank for the year
2011-12 Members are requested to consider the appomntment of M/s BS R & Co , as the Statutory Auditors of the Bank till the
conclusion of the next Annual General Meeting at a remuneration to be decided by the Board of Directors Their appotntment
1s subject to the approval of the Reserve Bank of India A certificate from M/s BS R & Co has been recetved to the effect that
therr appointment, if made, would be within the prescribed imits under Section 224(1) of the Companies Act, 1956

Auditors’ Report

M/s M P Chitale & Co , Chartered Accountants, have audited the accounts of the Bank for the year 2010-11 and their Report
15 annexed There are no qualifications in the Auditors’ Report

Statutory Disclosures

Information, wherever required under the Banking Regulation Act, 1949 or the Companies Act, 1956 as applicable to a
banking company, has been laid out in the schedules attached and forms part of the Balance Sheet and Profit and Loss
Account

There are no matenal changes and commitments affecting the financial position of the Bank, which have occurred between
the end of the financial year 2010-11 to which the Balance Sheet relates and the date of this Report

Considenng the nature of activities as an entity in the financial services sector, the prowsions of Section 217(1)(e) of the
Compamnies Act, 1956 relating to conservation of energy and technology absorption do not apply to the Bank The Bank has,
however, made optimum use of information technology in its operations
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The Bank had 7008 employees on its rolls as on March 31, 2011 The information required under Section 217(2A) of the
Companies Act, 1956 and the rules made thereunder 1s given in the annexure appended hereto and forms part of this Report
In terms of Section 219(1}{b)(iv) of the Companies Act, this Report and the Accounts are being sent to the shareholders
excluding the aforesaid annexure Any shareholder interested in obtaining a copy of the said annexure may wnite to the
Company Secretary at the Registered Office of the Bank

Employee Stock Option Scheme

The Bank had mnstituted an Employee Stock Option Scheme (ESOS) to enable its employees, including Whole-time Directors,
to participate in the future growth of the Bank Under the Scheme, Options which upon exercise or conversion could give nise
to the 1ssue of a number of shares not exceeding in the aggregate 7% of the issued equity capital of the Bank from time 1o
time can be granted The Employee Stock Option Scheme 1s 1n accordance with the Securities and Exchange Board of india
{Employee Stock Opton Scheme and Employee Stock Purchase Scheme) Gurdelines, 1999 The eligibility and number of
options to be granted to an employee 1s determined on the basis of critena laid down in the Scheme and 1s approved by the
Compensation Cormmittee of the Board of Directors

An aggregate of 2,36,25,450 Options have been granted under the Scheme Statutory disclosures as required by the revised
SEBI Guidehines on ESOS are given in the Annexure to this Report

Corporate Governance

The Bank continues its endeavour to adopt the best prevalent Corporate Governance practices A separate report on the
status of iImplementation of Corporate Governance, as required under Clause 49 of the Listing Agreements with the relevant
Stock Exchanges, 1s included m the section on ‘Corporate Governance’ which forms part of this Report M/s Bhandan &
Associates, Company Secretaries have certfied that the conditions of Corporate Governance as stipulated in Clause 49 of
the Listing Agreements with the Stock Exchanges have been complied with by the Bank A copy of ther Certificate 1s also
attached to the Sectton on ‘Corporate Governance’

Directors’ Responsibility Statement
Pursuant to the provisions of Section 217(2AA) of the Companies Act, 1958, the Directors hereby certify and confirm that

{)  mthe preparation of the Annual Accounts, the applicable Accounting Standards have been foliowed along with proper
explanation relating to matenal departures,

() the Directors have selected such accounting policies and applied them consistently and made judgements and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Bank as at
March 31, 2011 and of the profit of the Bank for the year ended on that date

{m} the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of the Compantes Act, 1956 and Banking Regulation Act, 1949 for safeguarding the assets of the
Bank and for preventing and detecting fraud and other irregulanties, and

(v) the Annual Accounts have been prepared on a ‘going concern’ basis

Acknowledgements
The Directors are grateful to the shareholders of the Bank for the trust and confidence reposed by them in the Bank

The Directors are also grateful to the Reserve Bank of India, the Ministry of Corporate Affairs, the Securities and Exchange
Beard of India and the Stock Exchanges for the guidance and support extended by them to the Bank

The Board expresses its deep sense of appreciation to all employees for their excellent performance, strong work ethic and
unswerving commitment, which qualities have contnibuted to the Bank’s continued progress in a challenging environment

The Board thanks its valued customers for therr patronage, and looks forward to the growing of this mutually supportive
relationship In future

For and on behalf of the Board of Directors

Place Mumbai R Seshasayee
Date May 23, 2011 Chairman
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ANNEXURE TO DIRECTORS' REPORT
STATUTORY DISCLOSURES REGARDING ESOPS (FORMING PART OF THE DIRECTORS’ REPORT FOR THE YEAR

ENDED MARCH 31, 2011)

Particulars ESOP2007 | ESOP2007 | ESOP2007 | ESOP2007 | ESOP2007 | ESOP2007 | ESOP2007 | ESOP2007
{Previous) Granted | Granted on | Granted on | Granted on Granted | Granted on | Granted on
on January June 28, | September October | on January | February 7, | February 7,
28,2010 2010 14, 2010 28, 2010 17, 2011 201 2011
1 No of Options granted 1,69 02 000 6,00,000 13,57 450 73,500 1,43,500 25,00,000 2,84,000 17 65,000
2 No of Options i1ssued 1,69,02,000 6,00,000 13,57,450 73,500 1,43 500 2500 000 2 84000 17,65 000
2A) | No of Options surrendered
{cancelted) 208,550 0 40 750 2000 0 ] 0 0
3 Pricing Formula Optons granted at market pnce, except some options granted on July 18, 2008, January 28, 2010 and February
7. 2011 at discount to market prnice*
4 No of Options vested 1,46,33,700 6,00,000 0 0 0 0 0 4]
5 No of Options exercised 58,76 695 0 o Q 0 0 [s]
6 No of shares arising as a result
of exercise of Options 58 76,605 0 0 o 0 o 0 o
7 Optons lapsed 0 0 0 0 [a] 0 Q 0
8 Vanahon i the terms of Options NiL NiL ik, ML NIL NiL NiL NiL
9 Money realised during the year
on exercise of Options (T 10
lakhs) 25,18 NIL NIL NIL NIL NIL NIL NIL
10 | Total No of Options in force 1,08,16,755 6,00,000 13,186,700 64 500 1,43,500 25,00,000 2,84 000 17,85 000
11 | Employee-wise details of
Cptons granted to
(a) Key Managenal Perscnnel,
18, MD & CEO and SEVPs
{Annexure 1) 1,00,00,000 600,000 0 °] 4] 25,00,000 2 84 000
(b} Any other employee
who raceives a grant in
any one year of Options
amounting to 5% or more
of the Options granted
during the year Nii Nil Nil Nl Nil Nil Nil Nij
(¢} Identfied employees
who wera granted option,
durng any one year equal
to or exceeding 1% of the
1ssued capital (excluding
outstanding warrants
and conversions) of the
company at the time of
grant Nil Nil Nil Nil Nil Nil Nil Nil
12 | Vesting Schadule (*All Options
vasted one year from the date
of grant)
33% ot these oplions will vest on 28-Jun-i1 14-Sep-it 28-0ct-11 17dan-12 7-Feb2
33% of these options will vest on 28-Jan-11* 28-~Jun-12 14-Sep-12 28-Oct-12 17-Jan 13 7-Feb-12* 7-Feb-13
4% of these options will vest on 28-Jun-13 14-Sep-13 26-Oct-13 17-Jan-14 7 Feh-14

The details of employee compensation cost, method and significant assumptions usaed dunng the year to estimate the fair values of options,
inciuding weighted average information covering nsk-frée interest rate, expected life, expected volatiity, expected dividends, etc are given
under Notes on Accounts (Schedule 18) of the Balance Sheet

Annexure 1

Name of Key Managerial Personnel No of Options gramed

Price (T) 48 00 228 70 96 45
Romesh Sobu, MD & CEO 26,00,000 £00,000 NIL
Paul Abraham, Chief Operating Officer 20,00 000 500 000 84,000
Sumant Kathpaha, Head - Cansymer Banking 20,00,000 500,000 8 000
Suhail Chander, Head - Corperate & Commercial Banking 20,00,000 500,000 62,000
K S Sndhar Chief Risk Officar 20,00 000 500,000 40,000
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MANAGEMENT DISCUSSION & ANALYSIS

Macro Economic Scenario and Banking Environment

The Indian econorny emerged smartly from the slowdown caused by the global fimancial cnsis of 2007-09 and continues to
be one of the fastest growing economies of the world

Afterreceding to 8 8% in 2008-09, Indra’s GDP growth had recovered well to 8%, but recent econamic and financial events
have raised concerns about the sustainability of the growth momentum,

On the global front, even some of the developed econormes that had shown inciplent signs of recavery appear to be facing
strong headwinds, which couid restrict their growth in the second half of 2011

The structural Irmtants in the global inancial space, viz., European countnes’ debi burden, weakness in the US mortgage
market and shuggish growth in employment opportunities, Japan's natural disaster and China's efforts to rewn in its
economy, continue to castther shadow

In the Indian context, despile sustained efforts by the Government at addressing them, obstinate inflation that has
prohferated into the non-food-segment of the economy as well, iscal pressures and the current account deficit continue to
threaten economic growth

The banking sector witnessed a slowdown i deposit accretior in 2010-11 owing to several factors such as subdued net
foregn funds inflows, higher capial outflows, higher public holdings of cash and the unusually high receipt of tunds by the
Central Government owing to the telecom spectrum auctons

The Reserve Bank of india has worked towards containing infiation and tempenng wflationary expectations since early
2010 BB has, over the penod, gradually shifted to tightenmg of bauwidity, looking to the growth trajectory and unabated
twgh mflation. The tight hquidity conditons have resulted in a large increase in cost of funds, foreing banks to progressively
increase lending rates, effects of which are being seenin stower industrial growth

The year 2011-12 shows signs of being a challenging year the country's growth story continues to hoid out, aven as
vulnerabiities 10 the glebal ecancmic and financial space remam a concern Japanese recovery, Europe’s fiscal
consolidation and the iquidity overhang in US wall moderate growth in the second half of 2011, coupled with expectations
of hike in pohey rates to contain nsing mfiation

In India, inflationary pressures are hkely to persist, resulting n & tighter monstary stance While twgher interest rates are
likely o boost growth in bank deposits, credit growth may siacken owing to rising interest rales

Bank's Performance during 2010-2011
Business Performance

The salient features ofthe Bank's operating performance dunng the year 2010-11 are summansed in the table below
X 0 crores)

2010-11 2008-10  Y-O-Y Growth

interest Eamed 3.588 36 2,706 99 32.80%
interest Expended 2,212 86 1.820.58 21.55%
Nel interest Income 1,376 50 886 41 56 29%
QOther income 713 66 553 48 28.94%
Fee & Misc. Income 892 71 531.25 30.39%
Bad Debts Recovery 2095 22 23 -5 76%
Totai Operating Income 2,090 16 1,439'89 45.16%
Operating Expenses excluding Depreciation 947 94 690 70 37.24%
Operating Proht before Depreciation and Provisions 1,142 22 749 19 52.46%
Less Depreciation 60 55 45 29 33.69%
Less Provisions & Contingencies 504 35 353 59 42.64%
Net Profit 577 32 350 31 64.80%

Despite the inflationary pressures and mixed growth signals in the Indian economy coupled with moderate recovery
witnessed 1n the glabal outlook, the Bank's Net Proft, after considenng all expenses and necessary Provisions and
Contingencies, rose by 84 80% to T 577 32 crores, as against ¥ 350 31 crores in the previous year The Operating Proiit
{before Depreciaton and Provisions and Contingencies) was higher at 7 1,142 22 crores as aganst T 749 19 crores inthe
previous year, arise of 52 46%

AR ————




Annual Report

2010 - 2011

The core eamings of the Bank through Net Interast Income improved by 55 28% ta 2 1,376 50 crores from T 886 41 crores
Yield on advances was marginally lower at 12 36% dunng the year, as agamst the yie!d of 12 61% in 2009-10 The Cost of
Deposits, however, decreased more sharply to 6 32% dunng the year as against 6 82% in the previous year. Accordingly,
the Net Interest Margin (NIM) improved substantiaily to 347% dunng the year as compared with 2 88%
in2009-10

Non-Interest income rose to ¥ 713.66 crores from 7 553 48 crores, recording a year-on-year (y-0-y) nse of 28.94%.

Though the Bank expanded s branch natwork substantally to reach 300 branches as against 210 branches
at the beginning of the year, higher revenue growth and better cost management resulted in Cost / Income (Efficiency)
Ratioimproving to 48 25% in 2010-11 as against 51.12% in 2009-10

Qualty of the BanK’s assets continued to improve, with Net Non-Performing Assets (Net NPAs) falling to 0 28% as at
March 31, 2011 from O 50% last year The Prowvisioning Coverage Ratip (PCR) improved significantly to 72.61% as
compared to 60 14% previous year

On September 24, 2010, the Bank 1ssued 5,00,00,000 equity shares of ¢ 10/- each through a Qualified Institutional
Placement (QiP), at a premium of ¥ 224 55 per share. Dunng the year under review, allotment of 53,19,195 equity shares
to employees was made pursuant to the exercise of options under its Employees Stock Option Scheme 2007

Pursuant to the above. the Paid-up Share Capilal and Share Premium Account increased by T 55 32 crores and
T 1129 19 crores, respectively.

As at March 31, 2011, the Paid-up Equity Capital of the Bank consisted of 46,57,73,835 shares of ¥ 10/- each, excluding
forteited shares

Consumer Banking

Duning 2009-10, the Bank’s Retail (Consumer) Banking business showed a healthy growth in revenue, a y-6-y nse of 69%.
The Current Account book grew by 59% and the Savings Account boak grew by 43% on y-o-y basis

The Bank continued t0 focus on improving the guahty of new customer acquisiion and mobiising retal CASA batances
during the year The Bank set up the Emerging Corporate Business Group and launched innovative products like 'Indus
EXIM account to support quality chent acquisition and to enhance the Business Banking expenence

This business contributed more than ¥ 23 crores by way of revenue in the first year of operations, apart from adding
signiftcandly in Balance Sheet growth.

The year saw the re-taunch of Non-Resident (NR) business, which acquired 12,000 new NR clients within a short span
and also mobilised a significant FCNR book and Savings Account book With constant technelogy upgradation and
investment in support infrastructure, the Bank was able to retain and deepen the profitable client-base The Bank also
made its presence in the IPQ collection business.

The bancassurance tie-ups with Aviva and Cholamandalam M3 helped the Bank offer a wider array of Life Insurance
and General Insurance products to customers This saw the Bank's revenue from wealth-related products grow by 122%
ony-o-y basis

The Bank focused on key tniratives hke client engagement, compitance and operating processes management to
enhance the guality of delivery of banking products and services Duning the year, the Consumer Bank Jaunched several
customer-centric products (ATM denomination choice, cheques imaging on Statements of Accounts etc., which reflectthe
theme of “Responsive” customer service These have been very well recerved and appreciated by the market

CrecitCards
The Bank has moved ahead in its strategy of building out a full service Universal Bank for chosen segments Berng a full
service Universal Bank provides consumers an ability to consolidate all financial needs with one bank, ensuring
simpliaty n management of personal

finances and of gething relationship-based [y Iﬁ&usiﬁdﬂank i indusind Bank
pncing and other advantages due to -~ . A
such conschdation, ol 2 <
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A Credit Card 1s a financial product with )
high levels of customer involvement For L412 1234 5678 0000
the Bank, it forms a critical support product :

to the customer-ceninc product strategy N A V/ISA

and fulfills a critical custornar need ARLN KURAR PLATINHUM
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While the Credit Cards business could have been created orgameally, the Bank bid for the Deutsche Bank Cards

portfohio i India, as it provided a ready opportunity to jumpstart the business The Credit Cards business typically takes

fime to start generating robust revenues, as revenue generation starts only from the time the customer starts spending

onthe product.

The key benefts provided by the acquisition include

1 Anevolved and stable systems platform;

2 Eslablished processes ranging from sales delivery and customer fuliillment to service delivery and collections,
integrated strong risk decistoning and loan ongmnating engines,

3 Trained manpower with best-n-class skill sets;
4 Strong product range with deep relationships with Creds Card prografmme panners; and
5 Histoncal and lagacy knowledge of Credit and Risk

With the Bank's focus on leveraging the branch infrastructure, and the well-segmented customer base towards sourcing
new accounts at a lower cost, the Bank aims at driving efficiencies into the business

The Credit Cards industry in India ts still at a farly nascent stage with credit bureaus starting to make their significance felt
The presence of CIBIL for the last few years, and the entrance of other major credit infarmation service providers, speaks
wellfor the industry and its inherent potential

Card spends inIndia is less than 3 5% of Personal Consumption Expenditure and the growth opportunity continues to be
strong gven the emerging middle class and the latent need for credit towards buillding assets and meeting hfestyle
aspirations. With the Government’s focus on mowving more payments towards electronic medi, consumer spends an
plastic are expected to grow signihcantly The emergence of organised Retail is also expected o be a key factor which will
dnive elactronic payments in the coming years

Consumer Finance

The Consumer Finance Division {CFD) extends asset-backed financing for a wide range of vehicles, spanning across
heavy commercial vehicles, cars, three wheslers, two wheelers elc. Besides, specially construction aguipments ike
tippers, cranes, excavators and loaders are alsc financed

The thrust dunng the year was towards small commercial vehicles, | ., three-wheeler and entry level four-wheelers, as
this product-hne yrelded high returns. The Bank has established leadership position i finance of three-wheelers, which
was identified as a focus area two years back

Aggregate disbursements made during the year 2010-11 grew by 51% over the level of the previous year New loan
accounts numbering 5.70lakhs were added dunng the year

This Division also earned a feo-based income of about T 54 crores, primanly through distnbution of various third-party
msurance products and on distribution of Credrt Shield, which s a Personal Accident cover offered to customers
through Cholamandalam MS General Insurance, strategic panner of the Bank for bancassurance under the General
Insurance segment.

The operations of this Division are efficiently supported by document storage and retneval facility at the Bank’s
Karapakkam Unit (near Chennai), which handles loan document processing and record matntenance. The Data Centre,
also located at Karapakkam, has state-of-the-ant faciities in terms of data / equipment protection mechamsms and is
equipped with access nights with sensors to facilitate monitor movemeni wathuin the Centre
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Corporate & Commercial Banking

The Comporate & Commaercial Baning Group (CCBG) comprises four Strategie Buainess Units, viz , Corporate &
investment Banking, Commercial Banking, Business Banking and the Financial Institutions & Public Sector Strategic
Business Units (SBUs)

Each SBU is entrusted with the task of maximising revenue from its clients by deepening relationships and acquiring
additional quahty relationships from its focus area

it Corporate & Investment Banking Group

The Corporate & Investment Business Segment covers large corporate clients and also houses the Investment Banking
Teamof the Bank. The Banks a Category | Merchant Banker.

Segment-wise highlights of the year:
Corporate Banking

The year 2010-11 saw rapid growth in the business done with targe corporates with growth in vanous vectors such as loan
book, cross-sellin Trade and Forex, Deposits, Fee income etc

The Bank was abla to conclude both domestc and cross-border structured trade and forex sofutions with several large
groups, firmly showcasing the ability to meet the demanding requirements of these top corperates As a result, the Bank's
exposure On marques chients and groups increased significantly improving the quabty of the overall corporate banking
book This has also helped in creation of a stable and sizeable base for future growth

Investment Banking

The Investment Banking business sigmficantly scaled up its operations dunng the year. Increased product capabilties
with a highly qualified and specialised team were responsible for the success in growing the fee income by over three
times The unit now houses strong capabiliies across four areas, viz , Loan Syndication, Project Finance, Structured
Finance and Pnvate Equity Advisory The objechive s to leverage the Bank's ciient-base and strong refationships to
provide lighly custornised Investment Banking solutions so that effective partnership can be extended to chents in their
growth This unitis expected to be one of the major drivers of fee income i the cormng years.

1} Commercial Banking Group

Set up with a view to target the ‘sweet spot’ of the Indian corporate space, the Commercial Banking Group focuses on
companigs in the fast growing SME and mid-market segments The Group today operates aut of 20 locations in India,
providing services to more than 1000 chents

The broad business theme of the Group is centered around the foflowing:
= QOffering the full bouquet of customised products to the clients catening to thewr working capital requirements;
- Increasing the chent base to create a sustainable eamings stream for the Bank.

= Increased cross-sell through alignment of Relationship Managers and the Product Groups, 1.e , the Transaction
Banking and Global Markets Group, resulting in a greater share of the clients’ wallet, and

»  Offening structured transactional and Investment Bankinig services to the clients for their specific needs.

Channel Finance Structured Finance

Project Finance

Structured Trade Finance
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Thehighlights of the year are:

+  This Groups proud 1o be associated with many more esteemed names of the Indian mid-stze comporate market,
having added 180 new clients dunng the year The facus was on meeting standard credit quality requirements by
handpicking the best-in-class industries and sectors for fulfiling their banking requirements,

«  Special emphasis was laid on concluding structured Forewgn Exchange (Fx) as well as Trade Finance deals,
which showcased the Bank's capability to offer customised products to clienits and to meet therr needs with
innovative sotutions, and

«  This year, the CBG group also took up the Bank's ‘Financial Inclusion’ mutiative forward in a big way Business
plans for ‘Financial Inclusion” envisage reaching out to 5,000 villages covenng 1.25 million households by
Financial Year2013

Business Banking Group

The Business Banking Group (BBG) covers the small business segment. The country has been dnaded into 5 zones, each
being led by & Zonal Head and these zones are further divided into 19 regions, which cover 79 cities across the country,

The core product range includes working capital faciliees, viz , Cash Credit, Export Finance, Working Caprtal Demand
Loans etc. and Term Loans. Besides thus, the BBG Team 1s also responsible for distnbuting products relating to the banks
mitiatives in Supply Chain Finance, and Commodity Financing

The highlights of the yearare.
+«  Acquisition of more than 1100 new customers in the year,

+  TheChannel Finance portfolio was ramped up substanhially witnessing growth of 340% through more tie-ups with
dealers of various leading anchor corporate This will remain a key area of focus; and

- The Commodtty Finance Warehouse Financing portfolio has been growing steadily and contributed significantly
towards the bank meeting afl its Prionty Sector Lending targets

Financial Institutions & Pubtic Sector Group

The Financial Institutions & Public Sector (FIPS) Group takes care of the banking needs of Public Sector Undertakings
(PSUs), both Central and State, as well as Govemment Bodies and financial institutions hike Banks. Insurance Companies
and Mutual Funds The Group manages business from these client segments through a team of focused Relationship
Managers located across the country.

Alarge part of the Bank's wholesale deposit base is managed by thus Group The deposit portiolic managed by this Group
grew by 32% during the year The FIPS Group has ptayed a key role in de-nsking the hquidity profile of the Bank and
ensured umnterrupted hquichty at alltimes Through enlargement of the depositor base and expansion of activity Into new
geographies, this Group has helped the Bank to successfully keep a check on the cost of Time Deposits The Group
acquired several quality customers in the pubhc sector banks, co-operative banks andin the mutual funds space

Dunng the year, the Group successfully acquired and executed prestigious mandates fram Central Public Sector
companies, which created good brand value. Despite being new m the dividend and IPQ business, several
Navratna PSUs and Category-1 PSUs reposed canfidence in the Bank's abilty to successfully execute mega dividend
and [PO mandates

Durng the year, the Group successfully established its Correspondent Banking business and set up relationships with
several corraspandents in different geagraphies, which helped in scaling up Trade and Treasury busmness of the Bank

Global Markets Group

The Global Markets Group (GMG) 1s ene of the specialised groups having three functional urnts, namely, the Money
Markets & Balance Sheet Management Unit, Corporate FX Unit, Bullion and Exchange Houses Unit and the Proprietary
Trading Unit, with a mix of suppor and business functions

The core responsibility of the Money Markets & Balance Sheet Management Unit 1s to manage the Statutory Reserve
requirements of CRR and SLR, Resource and Lquidity management, ALM/ FTP management and miigating Market and
Liquidity Risks in the Balance Sheet. In addition to these core support tunctions, the Unit undertakes proprietary trading in
interest rate products such as bonds, Overnight Index Swaps and strategic trading 11 equity market The Urut also
undertakes non-SLR Investments as a pan of the Bank's Cash Management strategy so as ta contnbute to Net interest
Income through sourcing of low cost funds for deployment in better yielding assets The Una provides market
ntemmediation and custodial services to chents mvesting in Government bonds through CSGL accounts The services
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alsoinclude providing market information, advisory, and trade suggestions for investments with optimum yield,

The financial year 2010-11 witnessed continuation of the hardening interest rate cycle, dnven by successive tightering in
Policy rates This, coupled with persistent deficit In system liquidity targeted to imprave the monetary policy transmission
mechanism, resulted in volatiity in domestic interest rates As a result, there was a gradual steepening across the term
structure of interest rates with the shorter end leading the move followed by mid and the longer end Ovemnight cafl money
rate moved up by 400 basis points from a low of 3 25% to a high of 7 25% Interest rates on one year Certificate of Deposit
mobilised by nationalised banks moved up by 425 basis points from a low of 6% to a tugh o1 10 25%

The hquudity and resource motilisation strategy proactively addressed to these condiions to have a significant cost
reduction in Bank's sources of funds with a good mix of term deposits, market borrowing and refinance. In spite of the
progressively hardening interest rate cycle witnessed dunng the year, trading desk managed to generate a reasonable
amount of trading proiit by nght entry / exit strategies backed by accurate short term interest rate views and also brought in
improvement in the yield of core SLR portiolto nding the nsing yield curve The CRR/SLR/ALM portfolios were managed
well within the regulatery prescnptions and there have been no observations from the internal and external Auditors

The Corporate Foreign Exchange (FX) & Dernvatives Unit 1s a chient-facing unit, which looks after merchant flows and
provides tailor-made solutions through structured products to chents who are looking to hedge their FX and interest rate
exposure. The responsibility of the Corporate FX Unit is to generate core fee income for the Bank ansing from cross-
border business flows of its customers and related nsk management of the underlying exposures on clients’ Balance
Shests The Umisfurther subdivided into three desks. The functions include market intermediation to clients for purchase
and sale of foreign currencies whick are 'delivery' in nature (merchant flows desk), advisory services on the FX market for
dynamic management of exchange exposures {Chent Advisory Services) and the Denvatives unit. The Unit has a
dedicated advisory team called Client Advisory Services (CAS) which provides market research report on daily and
weekly basis, market information through vanous communication channsts and provides ideas on dynamic hedging to
safeguard against exchange rate and interest rate nsk This unst has grown in terms of both revenue and volume and s
identified as a special focus urut forthe next FY

The Derivatives Unit provides nsk management solutions using structured derivative products There was decent growth
in this umit and the bank has established a good name i the market for s capabilities on this product The Bank has well
laid-out operational policy guidelines, nsk management policies and systems suppori to monitor transactions on real-time
basts. Risk 1s significantly diluted as ail client deals are covered back-10-back with counter-party banks so as to mitigate
market nsk, with only cradst nsk on the Bank’s books The business strategies rolled out to increase the core fee income
from FX have paid well There was more than 100% revenue growth in the Corporate £X busmess as comparaed to
FY 2010 and the Bank s looking to increase the contnbution of corporate FX revenue in the overall FX revenue
composition. Further, a strong infrastructure has baen built to ramp up mcome in the coming years The nfrastructure
includes feet-on-street product spemalists through a separate sales vertical working together with the Relationghip
Managers of Business Units to have better chent traction to get tugher wallet shars of business.

The Bulhon and Exchange Mouse Unit handie clients’ bullion business on consignment basis and Vostro facilities for
Exchange Houses

For the current year, vanous initiatives bave been ned up with {ocus on corporate business, as this stream has been
identified for contributing accelerated growth to the Bank’s Treasury There are expansions planned both in terms of team
size as well as in terms of GMG presence across the country, Dealing Room will be opened at three outstation centres to
provide betfter support to customers To support the high growth targeted, acquisition of high-end technology platform is
anvisaged dunng this FY Naw products ke ETF80 will be rolled out to the chents in addition, the Bank would be running
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their propnetary book on USD-INR options dunng this year.

Thare s a full-pledged Proprietary Desk, which has made a significant contnbution to Treasury's revenue The Desk
comprises a group of speciakised traders in USD / INR Spot, USD / INR Forwards and G-7 currencies. The Propnetary
Desk targets to maximise the Bank's revenue through propretary positions in domestc Rupee market as well as
G-7 currencies taking strategic view on currency and interest rate movements The revenues from the Proprietary Desk
have substantially increased y-o-y through judicious trading strategies in currency and interest rate markels

Overall, the GMG has emerged as a signiicant contributor to the “Other Income” of the Bank, in addrtion to having close
momtonng on the Balance Sheet to mibigate market nsks and to enhance the spread from financial intermedation.
The marke! report named “Market Pulse” sent by the Group cammands great value amaong the stakeholders inthe market
and commands good recognition from print and visualt business media. There has been no instance of regulatory lapse
or comphance violation owing to the robust checks and balances estabished through the Mid-Office of the Risk

Management Department

Transaction Banking Group

The Transaction Banking Group provides solutions under Cash Management, Trade Services, Supply Cham Financing,
Commaodity Financing, Global Remittances, Elsctronic Banking, inancing Capital & Commodity Markets and Gems
& Jewellery sector,

Thus year, the Bank launched several new products and services catenng to specialised needs of clients The Global
Remuitances business saw a 50% jump in transactions during the year The Remittances business is now well diversified
and contains eight product ines with rermttances from ten countres and over sixty partners. The growth this year was fed
largely on account of adding new partners for both Inward & Qutward Remittances

Under the Cash Management Services, the Bank offers to corporates products that fachtate therr Collections &
Payments and helps the Bank in its objective of growing its Current Account base This year saw an increase of 130% in
CMS throughput.

The Bank introduced in this year “Indus Onling”, an inlegrated Corporate tntemet Banking portal ‘Indus Online’ enables
Bank's insgtitutional customers to conduct payments, Cash Management, Trade Services and Supply Cham Financing
transactions in a secure and efficient straight- through-processing environment The Bank also acted as Banker to several
iPOs, FPQs and Bond Collections and also handled several Dividend mandates during the year

Under the Trade & Supply Cham services, the Bank offers its chents end-to-end trade solutons across their value chain,
Along with LCs. Guarantees and Export / Domestic Trade Finance, the bank 1s helping chents enhance cash flows by
unlocking funds i the working capital cycle The international trade business saw over 50% growth compared to last year
Our focus remains onincreasing revenue streams by providing structured products to clients while ensunng credit quality
The Bank provides Commodity Finance against various agricultural commodities and a strong focus has helped the
portolio grow by over 35% compared to last year The Bank i1s constantly looking at expansion of geographies and
expansion of service partners with the objective of risk diversification The Bank set up an exclusive group to cater to the
specific exportinance requirements of Gems & Jewellery sector and added several new clients to this portfolio.

The Supply Chain Finance solutions that were taunched last year proved to be a highly effective toof for manufacturing
chents in their negotiating preferential purchase terms and strengthening channel relationships For suppliers, the Bank's
solutions provide assured, cost-effective financing of trade recewvablas, improves Days’ Sales Qutstanding (DS0) and
provides Balance Sheet advantages by faster conversion of accounts receivable to cash The Bank also launched a
Supply Chain Portal to enable rts corporate partners to avail finance conveniently

Antntggrale 1 Camporate Infemet
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The Capital and Commodity Market Division focuses on serving Capital, Commodity and other Exchanges and their
members. The Bank has the unique distinction of being a Cleanng-cum-Settlement Banker to NSE and BSE such as
majorcommodity future Exchanges such as MCX, NCDEX, NMCE and ICEX, Commodity spot Exchanges such as NSEL,
NCDEX Spot; and the Currency Denvative Segments of NSE and MCX SX The Bank has also acquired Trading-cum-
Cleanng memberships in the Currency Denvative Segments of NSE and MCX SX The Bank 1s closely watching
emergence of new participants / exchanges and shall consider parhicipation in/ association with such new entrants.

The Bank has been & Deposttory Participant for NSDL and CDSL and Is an empanelled DP offering services to both
securities and commodittes segments The Bank has also become empaneiled DP with Commodities Spot Exchanges
and s launching lending praducts aganst the instruments traded on these Exchanges

Capital markets were edgy during the previous two years and transaction volumes had declined. The Bank exercised
requisite caution in the volatile environment  As market sentimentimproved last year, the Bank has judiciously expanded
business in this segment, kesping a tight wigil on nisks

Priority Sector Lending
The Bank achieved the prescribed target for Prionty Sector Advances.

Prionty Sector Advances aggregated T 9,431 16 crores at the end of March 2011, representing 45 89% of Bank's
Net Bank Credit (NBC) of the previous year, as compared to 44 34% at the end of March 2010

During the year, the Bank financed over 1,54,220 agncultunsts and the aggregate Direct Agneultural Advances stoed at
¥ 2,435.52 crores, representing 11.85% of Bank's NBC at the end of March 2011 The overall Agncultural Advances
(1 e., Direct Agreutture and Indirect Agriculturs) stood at T 3,381 84 crores representing 16.46% of the Bank's NBC at the
end of March 2011

Additionatly, the Bank's finance to ‘Weaker Sections' stood at ¥ 1,762 46 crores, representing 8 58% of the Bank’s NBC at
the end of March 2011 and finance to small enterpnses represented 27 09% of the Bank’s NBC at the end of
March 2011

Risk Management

Banking business Is exposed to a wide spectrum of nsks and 1t 1s imperative that the vanous risks faced by the Bank are
effectively monitored, measured and managed A robust Enterprise-wide Risk Management (ERM} framework, a
cornerstone of prudent banking, enables efiactive and proactive management of vanous risks while supporting business
growth, helps reduce volatiity in earnings and enhances shareholders value

ERM framework provides single window view of the nisks faced by the Bank and facilitates integration and coordination in
management and monitoring of associated nsks The Bank has an integrated Risk Managemem Depariment,
independent of business funchions, covenng Credit Risk. Market Risk, Operational Risk and Assets-Liabilities
Management (ALM) functions Fisk management practices adopted by the Bank are aligned with the best in the industry
and are adaptable to a dynamic operating environment.

Indian Banks Association {IBA) has conferred on the Bank the Runner-up Award for the ‘Best Use of Technology i
Risk Management’ in the ‘Private Banks' category. The parameters of this Award were based on the steps undertaken to
strengthen the nsk management framework dunng the year 2010 The nsk management initiatives have brought In
tangibie banehits in the form of proactive management of nsk and ensunng compliance requirements

Reinfercement of Risk Management- Adoption of Basel I

The Bank has adopted the New Capital Adequacy Framework under Basel-ll w e.f March 31, 2009, for measurement and
maintenance of capital adequacy

The New Capital Adequacy Framewark has enabled the Bank to aflocate capital based on risk sensdvity of the respechive
assets As a prudent measure, the Bank has been undertaking computation of capital requirement under Basei-ll since
June, 2006 under a parallel run

The Bank has implemented a highly sophisticated system to enable automated computation of capstal requirements under
Basel I The system also supports adophtion of advanced approaches under New Captal Adequacy framework for
compirtation of capital charge towards Credit Risk, Market Risk and Operational Risk

As part of New Capital Adequacy Framework, the Bank has implemented a Policy on internal Capital Adequacy
Assessment Process (ICAAP), which faciitates identidfication and measurement of matenal nsks other than those
covered under Pillar 1. During the year, the Bank has turther strengthened quantihcation of matenal risks under Pillar 1 of
Baselll Guidelines.
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The Bank has undertaken vanous initiatives to equip itself towards migration to more advanced approaches of nsk
assaessment under Basel |}

H Credit Risk Management

Credit Risk is managed both at Transaclion level and at Portfolio level The key objective of Credit Risk Management
Is to achieve approprate reward in relation to nsks assumed whilst maintarming the credit qualty within the defined
risk appetite

The vanous measures adopted by the Bank for managing Credit Risk are outlined hereunder

-
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Gauging Credit Risk at the ime of credit approval, by means of nsk-rating models implemented for different segments
of obligors,

Credit Portfolio Management analysis to moritor credit quality, composition of its portfolios, concentration nisk, yield
monitoring and business growth,

Stress testing of credit portfolios to measure s shock absorbing capacity and its impact on profitability and
capital adequacy,

Measurement and mornitonng of credit quality regularly by means of Weighted Average Credit Rating {(WACR)
ofthe portfclios,

Constituling the 'Risk Index’ to measure the overall credn risk profile of the Bank:

Setting up of prudenbal internatiimits for assuming exposures on a counterpartias, imdustnes, sectorsetc |

Regular monnoring of prescnbed portfoho level imits,

Management of Bank Risk and Country Risk by setting up exposure himits on the basis of respective nsk prafiles, and

Assessing regularly the risks and controls at three different levels, viz, Low, Medium and High, and assessing the
direction of nsks and controls, wiz,, Increasing, Stable and Decreasing.

If MarketRisk Management

Market Risk arises from changes in interest rates, exchange rates, equity prices and nisk-related factors such as
market volatilty.

Market Risk 15 proactively managed and aligned with the Bank's nsk appetite The Bank manages Market Risk in trading
portfolios using a rohust Market Risk Management Framework prescnibed in its Market Rusk Management policy
The framework inciudes monitonng of PVO1 hmits, Value-at-Risk (VaR) mits for Forex, Investments, Equiy and
Derivatives portfolios, besidas Stop-Lass imits, Exposure limits, Deal-size imits and various operational imits etc

Market Risk Management Group functions independent of the Treasury business, and s responsible for

+ Creating and updaling comprehensive policies framework and implementation of methodologies for
measurement and monitoring the market nisks,

+  Identfication, measurement, monitoring, analysis and reporting of the market nsks atnising out of various trading
porttolios, and

*  Ensuring compliance with Bank's Market Risk Management Policy and monitoring market sk exposures (n line
with nsk mits set by the Board of Diractors

Prime objective of the Bank’s trading activiies 1s client facilitation and providing products / services at competitive prices
Further, the Bank also takes positions for proprietary activities Financial instruments held tn the Bank s frading portiolios

Net NPA
Best use of
Technology in : j
Risk Management in o W : 050%
Private Banks Category J FaaN K . ozam
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include debt secunties, equities, foreign exchange and denvative financial instruments (forwards, swaps and
options etc.}

Asset Liabilty Management (ALM)

The Bank’s ALM system supports effective management of hquidity nsk and interest rate nsk, covenng 100% of ts assels
and habihties.

* Liquidity Risk 1s managed through Structural Liquidity Gaps, Dynamic Liquidity position monitonng,
Liquidity Ratics analysis, Behavtoral analysis of liabilities and assets and prudentiat imits for negative gaps in
varnous time buckets,

+ Interest Rate Sensitivity is monitored through prudential kmits for Rate Sensitive Gaps, Modifted Duration of
Equity and other nsk parametaers, and

+ interest Rate Risk on Invastment portfolios 1s monitared through Modified Duration, PVD1 and VaR on a daily
basis. Optimum risk is assumed through duration, to balance betwaen nsk containment and profit generation
from market movements.

Meetings of the Asset Liabiity Management Committee (ALCO) were convened frequently dunng the year, wherein
analytical presentations were made providing detarled analyses of liquiddy position, interest rate nsks, product mix,
business growth versus the budgets, nterest rate outlook etc , which helped to review the business strategies regularly
and undertake new iniiatives.

Interest rate outlook projected in ALCO meelings have largely been in line with the actual interest rate trend taking place

In order to adop! more advanced and sophisticated techniques of assets-liabities management, Baik has impleménted
state-of-the-art ALM system,
The ALCO 1s chaired by the Managing Director and includes the Chief Operating Officer, the Chief Risk Officer, the CFO,
Heads of Business Uruts and Functional Heads ALCO meets on a frequent basis and analyses the hquidity posstion and
theinterest rate nsks ALCO provides directional guidelines to Business Units to manage liquidity position effectively white
achieving the Bank’'s targets

The Bank evaluates its structural hquidity position on a daily basis and mantains hquidity nsk withinoits policy parameters

Stress Testing - Liquidity Risk

The Bank perforrns stress tests regularly to simulate as to how the stressed everts may impact its funding and hquidity
posiion The stress tesis help the Bank to be better equipped to meet the stressed situations, if they anse, and also
overcome them through well planned contingent plans

Contingency Planning

Contingericy funding plans have been developed o anticipate and respond swiftly to approaching or actual matenal
deterioration i market condiions, The Bank reviews its contingency plans m the light of evolving market conditions. The
contingency funding plan covers available sources for contingent funding to supplement cash flow shortages, the roles
and responsibifities of those involved in the contingency plans, and the Contingency Triggers

Interest Rate Risk inthe Banking Book (IRRBB)

Interest Rate Risk an the Banking Book largely anses in four pnincipal forms* (a) Repricing Risk, (1) Optionality, {in) Basis
Risk, and (iv) Yeeld Curve Risk

From an economic perspective, it is the Bank's policy to mirimise the sensitivity to changes in interest rates on assets and
habiiites. interest Rate Risk is calculated on the basis of the repncing behawviour of each asset, labdity and off-Balance
Sheet items. Limits are laud down under the Bank's Assets and Liabihitres Management Policy, as per its nsk appetite,
on the impact on Nl and Economic Vatue of Equity (EVE) for a specified change in interest rate

The Bank has put in place necessary framework to monitor Interest Rate Risk an the Banking Book using the Duration
Gap Approach

Operational Risk Management

Operational Risk is the potential for incurning loss due to failure of employees, technology, systems or processes, projects,
disasters, extemal factors, frauds etc., including legal and regulatory nsk

Operational Risk occurs on account of fraud, human error, failed processes, inadequate systems, damage to physical
assets, improper behavtour or external events The Bank seeks fo ensure that key operational risks are managed in a
timely and effective manner through a framework of policies, procedures and tools to identify, assess, monitor, control and
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report such inherent risks in the Bank's business

The Bank’s Risk Management Depariment provides naecessary direction and undertakas meaningful intiatives for
implementation of the Operationat Risk Management Framework The Operational Risk Framework comprises of Policy
guidelings, Risk & Control Self Assessment (RCSA), Loss Data analysis, Key Risk Indicators (KRIs) and Risk Profiling of
branches. Risk and Control Self Assessment of major operation functions namely, General Branch Operations,
Specialised Operations and Treasury Operations have been successiutly camed out and the risk mitigation plans have
been designad Loss Data Analysis (based on internal as well as external ioss data) is carned out penodically to draw nsk
mitigations plans

New products/ processes launched by the Bank are approved by the Operational Risk Management Committee (ORMC),
which identifies the nsks inherent in the products / processes and prescribes controls to miigate such nisks

The Bank has efficient audit mechanism, invoiving periodical on-site audit, concurrent audits, on the spot and off-site
survesilance enabled by Bank's advanced technology and Core Banking System

The Bank has implemented a comprehensive Bank-wide Business Continuity Plan to ensure confinuity of its entical
functions dunng disruption / disaster sitrahons

Systems Risk
As part of Systems-related Operational Risk Management initiatives, the Bank has achieved the following

+ The Bank has formulated and implemented a comprehensive Business Continuity Plan (BCP) to ensure
continuity of its cntical business functions and extension of banking services to its customers,

+ The Bank has established an effective Disaster Recovery site at a distant location, with on-line, real-time
replication of data, both in Mumbai and Chennai,

»  ComprehensiveIT security framewaork has been put in place to ensure complete data security and integnty; and

+  TheBank has housed its Data Centre in a professionally managed environment, with sophisticated and fool-proof
secunty features and assured supply of utiies.

Financiaf Restructuring and Reconstruction Group

All activities relating to recovery of non-performing loans and restructunng of stressed assels are handled by the Financia
Restructunng and Reconstruction Group (FRRG). The role of FRRG is cnitical, given the challenging credit environment
faced by banks In India dunng the past few years. The Bank has actively utiised the Secuntisation and Reconstruction of
Financial Assets and Enforcement of Secunty Interest Act, 2002 for recovenng its dues, wherever considered appropnate
The Bank has now become a permanent member of the Corporate Debt Restructunng Forum so as to efficiently handle
restructunng of viable businesses \n coordmation with othertenders

Dunng the year, the Bank has recovered an amount of ¥ 2085 crores i written-off accounts {Previous Year
22 23crores).

The Bank has also taken meastires to improve Provision Coverage In accordance with regulatory prescriptions and the
Prowision Coverage now stands at 72 61% (Previous Year 60.14%). This has also resulted in sharp reduction in the level
of Net NPAs, which now stand at 0 28% (Previous Year 0.50%) of Net Tota! Advances, while the ratio of Gross NPA as
parcentage of Total Advances stands at 1 01% (Pravious Year, 1 23%)

Banking Operations

The Bank has strengthened the policy framework on “Know Your Customer™ (KYC) norms and “Ants Money Laundering”
(AML) measures from time to time, 1n ine with the policies of Reserve Bank of India The Bank has implemented a
simplified procedure of “Know Your Customer™ which will bensfi{ lower income group persons to open accounts with
mmimal documentation.

The Bank had implemented a state-of-the-art Workflow & Imaging System dunng the year 2009-10 The Systembasbeen
imptemented mn the Account Opening process, avtomate the Fixed Deposits opening and renewals, Trade Finance-
related processing, Third Party products sales operations and centraltsation of Branch Expenses processing The plan s
to migrate further processes onto the platform as per the operatonal needs

The System enables faster turnaround imes, movement of work from branch locations across the country to the Central
Operations Unitin real time, thus reducing the me 1 took for physical forms to arnve through couner. This has heiped in
freeing up manpower at the branches to tend to customer service as well give online status of processing of customer
requests/new applications.

As mandated in RBl directives, the Bank has undertaken review of nsk categonsation of all customers’ accounts.
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The Bank is a member of Banking Codes and Standard Board of india (BCSBI), which was set up to ensure that banks m
India adhere to a voluntary Code, which sets minimum standards for fair treatment to customers availing bank services
The Bank has made a commitment to adhere to all the provisions of the Code prescnbed by BCSBI The Bank has
implementad almost all provisions of the Code The Code is displayed at ail the branches and the same 15 also posted on
ourwebsile in thirteen languages

In June 2008, the Hon'ble Finance Minister had released the “Code of Commitment ta Micro and Small Enterpnses”
{MSE Code} MSE Code is also a voluntary Code, which sets minimum standards of banking practices for banks to follow
when they are dealing with Micro and Small Enterprises as defined in the Micro, Small and Medium Enterprises
Development (MSMED) Act, 20086. it provides protection to MSE customers and explains how banks are expected to deal
with customers in day-to-day operations and in times of financial difficuity As a membsr of BCSBI, the Bank has adopted
MSE Code with all the provisions
The Bank has also formulated the Policy on ‘Financing to Micro, Smali and Medium Enterpnses’, and the same is made
avallable on the Bank's websHe
Centralized clearing has been implemented n Mumbai, Kolkata, Delh, Chennai, Bangalore, Chandigarh, Ludhiana,
Hyderabad and Kochi for quicker and efficzent process It will be the Bank's endeavour to bring more centres under
Centralised Cleanng inthe nearfuture Automated ECS has been implementad at major centres
Cheque Truncation System (CTS), which was implemented in New Delhi by RBI, was operationalised in March 2008 and
has been fully stabiised and the Bank s participating in cleanng through CTS.
The Bank has implemented vanous system upgrades which inctude the Teller Module, Expenses Management and
others. The Bank has strengthenad s branch processes and monitoring capability to ansure smooth functioning of
day-to-day activihes
The Bank has improved internal controls and compliance through the following

*  Separate and independent Compliance function has been setup for Bank-wide complhiance,

*  \Vigiance function has been set up,

+  Expenses management software has been deployed at ali branches for tacihitating cost control,

+  Standard Operating procedures have been defined for processes at branches to ensure congistent delivery with
increasing branch network

+  Branch Monntonng Unitis operative for regular monsonng of branch operations;
*  Vouchervenfication process has been aperationalised for checking all the entnes posted by the branches, and

+  The Process Adherence and Quality function has been operationalised for attaining uniformity In processes
followed by branches, to minimise operational nsk.

The Bank has rewised and adopted a Comprehensive Policy, in pursuance of RBI adwices, on settlement of claims in
respect of deceased depositors The policy covers all types of deposits, and has simplihed the procedure for settiement.
The Bank has adopted the “Best Prachce Code”, relating to transaction processing, with the objective of documenting the
procedures in line with national and international best practices.
The Bank has put in place a *“Deposit Policy” and a “Fair Practice Code” While the former outlines the guiding principles in
respect of vanous deposi products of the Bank, the terms and conditions governing the operations of these accounts and
the nghts of depositors, the Farr Practice Code 1s a voluntary code establishing standards o be followed by all our
branches intheir dealings with the customers

Setling the benchmark for transparency i operations

Know Your Customer e Best Practice Code

Anti Money Launderning > - DepOSit Poltcy
Teller Module - -

Expenses Management

Faw Practice Code

Cheque Truncation System T Citizen's Charter
Safe Watch ' Compensation Paficy




Indusind Bank @

The Bank has framed the “Cihizen's Charter” to promote fair bankang practices and to give information in respect of vanous
activibes relating to customer service.

The Bank has put in place “Compensation Policy” as pant of the commitrnent to customers to compensate themn case of
the Bank bemg unable to meet the service levels committed to the customers The main abjective of the policy is to
astablish a system whereby the Bank shall compensate the customer for any direct and actual ioss by way of internal loss /
payment of charges by customer due to dsficiency in service of the Bank, to the extent mentoned in the policy. The policy
is based on pnnciple of transparency and farrness in the treatment of customer

Specialised Banking Operations {SPOPS)

The Specraised Banking Operations (SPOPS) Team handles processing and delivery of Trade Services, Foreign
Exchange, Cash Management Services, Depository, Pontfolio Investment Services for NRls, Capital and Commodity
Markets, RTGS, and Global Remittance products, along with Treasury Back-Office Operations through the branch
network as well as through the Centralised Processing Urut

Various new business initiatives and huge volumes were efficiently handled by SPOPS using image-based technology
and optimised processes, with improved Turn-Around-Times The Corporate Client Servicing instiative at select branches
has set a new high in customer satisiaction The ‘Safe Waich' system has been implemented to monitor Anti Money
Laundering measures {AML)/Financial Action Task Force (FATF) check for all eross bordertransactions

Internal Conmtrol Systems and their adequacy

Operational Controls

The Bank has taid down the policy framework related to "Know Your Customer” (KYC) norms, “Antt Money Laundering
Measures” (AML) and Combating of Financang Terronsm (CFT} The policy has been framed on the basis of
recommendations of the Financial Action Task Force and the Paper issued on "Customer Due Diligence for Banks’ by the
Basel Committee on Banking Supervision The AML software that has been implemented effactively has brought the
operations nsk under control. A systems solution has been implemented to operationalise Re-KYC guidelines and
follow up anouistanding discrepancies

In accordance with RBI's recommendations, a Committee on Procedures and Performance Audit on Public Service in
Banks (CPPAPS), compnsmg senior funchional heads of the Bank and a few customers, has been established The Bank
has also constituted a Customer Service Commuttee of the Board of Directors (CSCB} to review the performance of
the CPPAPS

Customer Service

The Bank has constituted a Branch Level Customer Service Committee (CSC) at all Branches compnsing employees and
customers of the respective branches. CSC meetings are convened every month to examine complaints / suggestions,
cases of delay, difficulties faced / reported by customers / members of the Committee Feadback and suggestions are
submitted to CPPAPS CPPAPS examines and provides relevant feedback to the Customer Service Committes of the
Board for necessary policy/ procedural action

The Bank implemented tn May, 2009 “Talisma”, the Customer Requests, Complaints and Requests Management System

The key objective of this solution 15 to have a single system to track requests, complaints and quenes at customer level so
that the service standards as set out by the Bank are managed and bettered The Systern has been implemented across
all branches and tha Bank’s Contact Centre in Mumbai

Grlevance Redressal Mechanism

The Bank has designed an escalabon process for all customer complalnts receved at branches and at Corporate Office
A quarterly report related to complaints received and redrassed 1s placed before the Board of Directors Based on the
recurrence of complaints in specific areas, causative factors are identified and necessary remedial measures are initiated

The Bank maintains a dedicated page for lodging of complaints and complaint redressal mecharsm on its websile
www ndusind com where information on the escalation process and the details of the Nodal Officer / Regiona! Managers
to receive complaints has been furnished These details are also displayed at the Bank's Branches. Details of the Banking
Ombudsman Scheme, 2006 are also displayed at Branches and provided on the website

The Bank has also created a link on our website for a “Complaint Form™, which gives opportunity to all our customers to air
their grievances in a simplified way and get their complaints redressed without delay  Further, customers can contact the
respective Branch Manager or Call our Contact Center on toll free number or send email to customercare @ indusind com
tolodge their grievances
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inspection and Audit

The Bank's Internal Audit function 1s adequately equipped to make an independent and objective evaluation of the
adequacy and effectiveness of internal controls on an ongomng bas:s to ensure that business units adhere to compliance
requirements and internal guidelines To achieve this, comprehensiva processes have been established for the Internal
Auditors to ensure that all facets of the Bank's operations are subjected to scrutiny.

The Bank's Internal Audit function undertakes a comprehansiva nisk-based audit of ali its business units. An Audit Plan s
drawn up on the basis of a nsk-profiling of auditee units  Accordingly, the Bank undertakes internat audt of its business
units at a frequency synchronized to the nsk profile of each unit in line with the spint of guidelines relating to Risk-Based
Intarnal Audit. The scope of nsk-based intermnal audn, bestdes examining the adequacy and effectiveness of internal
control systemns and external comphance, also evaluates the risk residing at the auditee urits. Credst portiolio of the Bank
1s administered at Zonal levels and covered by Internal Audit Department

To complement the Bank’s Internal Audit function, the Bank has a strong Concurrent Audit Further, in order 1o effectively
address business concerns and to react with speed, the Bank's Internal Audit function 1s decentralised, and has been
tunctioning as an integrated unitto cover all #s operational activites. Regional Auditars at different locations are equipped
to evaluate all aspects of the Bank's business

The Bank has developed an effective online surveilance system by using its fully networked Core Banking Software,
well-defined and strong internal controls, need-based accass ta computer systems and clear audi trails which have
helpedto mitigate operational nsks

To facilitate ownershup of the Qualty Controt mindset, ail Exception Reports are available on the system, for viewing and
use by Business Units Thare 1s a constant push to atdomate audd activities in order to enhance transparency and
standardisation, as well as to speed up the availability of MIS to Top Management

To ensure ndependence of the Audit function and in ine with the best corporate governance practices, the Internal Audit
function has a reporting to the Audit Committee of the Board, which oversees the performance and reviews the
eflectiveness of contrals faid down by the Bank and compliance with regulatory guidelines, besides rendenng effective
guidance to ensure conformity with best practices inthe area of Internal Audit

Compliance Function

The Board and Management of the Bank are committed to maintenance of high standards in maintaining a corporate
culture of not only abserving what s legally binding but also to embrace broader standards of integrity and ethical conduct

The Bank has a distinct Comphance Function that faciitates managemen} of Comphance Risk for the Bank. The function
independently examines and monitors compliance aspects at various stages. Besides vetting the Bank's policies,
new products and processes or any modifications in these, it also provides inputs on comphance aspects to various
Business/Functional uniis,

The Bank has been continually strengthenmng its processes and controls to ensure better comphiance at the execution
stage and for early detection of any deviations

The Compliance Function has also taken steps to strengthen comphiance-culture among the workforce through Serminars

for the branch leve] staff at all levels from frontiine exacutives to the Branch Managers, circulating short mamos on
important topics and case studies, and publishing a quarterly bullstin containing compliance related matter

Human Resources

The Bank has significantly scaled up its activities in the last three years through robust investments in peaple, products
and infrastructure HR has also moved in tandem with the Bank's Business pursuits and created an enabling work culture,
wherg employees are able to actuahse their potential The Bank nurtures employees as its cntical agsets and through
employee centric policies seeks to offer a fulfiliing career, work - ife balance and benchmark rewards and compensation.

The Bank draws upon the best talent in the industry Passion and a very strong achievement onentation, bang people to

the Bank QurBank s already a “Preferred Employer” which is amply demonstrated by

o Significant intake of quality professionals from reputed peer Indian / Foreign Banks and large corporates from the
BFSi segment;

O A very tugh offer acceptance ratio, a positive word-of-mouth by Job seekers, increased hires through employee
referrals reinforce our behef that our Bank has become a sought after career destination; and

O Lower attntion levels than the market reinforces the belief that employees now want to be a part of the growth story
ofthe Bank.
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The key highlights of the year were*

O Hinng Qualty Manpower across India for existing and new business mitiatives. In line with business objectives,
the manpower strength increased from 5,383 employees n FY 10 to 7,008 employees In FY 11;

O Continued emphasis an enhancing knowledge / skill levels of employees through learning initiatives for increasing
productivity Dunng the year, the Bank conducted 115,000 learming man-hours for more than 24,000 part:icipants
through Classroom/e-Learning inhatives The participants were exposedto several leaming programmes in areas of
Internal Responsiveness, Leadership Development, Personal Effectiveness Banking Products, and Operational
Processes The e-Learung wutiative was ntensified and over 10,000 paricipants were covered through several
online course modules and assessment tests. Our Bank won the iBA award for Best e-Learning tnihatives in the
Private Sector Bank category,

¢ An objective Performance Measurement System based on “SMARTS" 15 running successtully across the Bank to
facilitate, review and reward employee performance [n FY 11, all the Performance Management processes relating
to Goal Setting / Mid-Year Review / Final Appraisat were conducted online This was received with an overwhelming
rasponse from employees with a very high hit-rate on the system Final Performance Appraisal for FY 09 - 10 was
conducted timely i consonance with the Bank's objective of Rewarding Performance against tangible Goal
Achievements. Mid-Year Performance Review was also completed across the Bank and developmental feedback
was provided to the employees for achievement of their Goals/ SMARTSs,

O The Bank's Compensation Policy is driven by a ‘Pay-for-Performance’ phidosophy Qur compensation 1s also
contnuously benchmarked against market to ensure attracton and retention of crtical performers The Bani's
Employees’ Stock Options Scheme was further broad-based by granting Options to ‘must retain’ employees in Middle
Management grade levels also, making them co-owners of the Bank in the process,

< Durmg the year, there was a focus on increased technological interventions for higher operational eficiencies in
HR Processes for better TATs, cost-efficiency and scalability There were improved TATs on HR processes refating to
on-boardmg, exsts and full and final setifements, and

O Several employee engagement iniiatives such as branch visits, one-on-cne meetings, get- togethers, movies, and
participation in sports events were undertaken, as always, to create employee bonding and connect. The intentwas to
promote Empowerment, Openness, Cooperation and Coltaborahion

HR would continue to be a partner to Business Units on enhancing the Bank's Human Capital and build together a
sustainable growth model through benchmark HR practices

Employee Stock Option Scheme

The Bank had instituted an Employee Stock Option Scheme to enable its employees, including Whole-time Directors,
to participate in the future growth of the Bank Under the Scheme, options upon which exercise or conversion could give
nseto the issue of a number of shares not exceeding the aggregate 7% of the 1ssued equity capital of the Bank from time to
time canbe granted

The Empioyee Stock Option Scheme Is in accerdance with the Secunties and Exchange Board of India (Employee Stock
Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1998 The eligibility and number of options to be
granted to an employee s determined on the basis of the cntena laid down in the Scheme and is approved by the
Compensation Commitiee of the Board of Direciors

An aggregate of 2,36,25.450 optlons have been granted under the Scheme Statutory disclosures as required by the
revised SEBI Guidelines on ESOS are given in the Annexure to the Direclors’ Report

L
&

Best use of
Technology in
Training and
e-Learning Initiative
18A Baniarng Tetnnology Awards 2010

$\

GHLINE .
E-LEARKING
CERTIRCATE
FRGERAN

- ﬁ» -l

i ” %]
PORT, an NGO on X'mas day




|
Annual Report I |

2010 - 2011

e R

Other Initiatives underway
Quality

Quality 1s a prme differentiator na service industry, and the Bank has had the unique distinction of having had its entire
Branch network certified as cormpliant with ISO 9001 2000 Howaver, with the passage of time, it was necessary to move
beyond ihug, andto embed quatilyin every aspect of the Bank's activities

The Bank's corporate ambition 15 now to emerge as a Top Performer among new generation pnivate sector banks in
3 years, measured by Profitabitity, Productivity & Efficiency

This shall be achueved by doublingthe branch network, client basa and Balance Shest size.

To meet this challenge, a muttipronged strategy was spelt out at the commencement of 2008-09, and i line with this
strategy, efforts weremitially concentrated on enhancing quaiity in a few select areas

The Bank tred up with the Confederation of Inchan Industry’s (ClI) Institute of Quality, Bangalore, to kick off this imtiative
with a senes of workshops facilitated by CII-1Q tacuity across the country, where Managers were sensitised to the need for
quality, and practiced converting quality concepts into definite achon steps for regularimplementation.

Thereatter, teams with relevant skills worked on specific projacts under the leadership of a Top Executive, and over time,
this movement has continued fo cover other aspects of the Bank’s operations, products, paople, the way employees relate
with cliems & colleagues, communication with the extenal environment ete

Shareholder Satisfaction

With a view to promoting transparency and enhancing shareholder satisfacuon, apart from frequent interaction by the
Bank with the Registrar & Transfer Agent. steps have been taken to obtain contact details such as e-mail IDs, cell phone
numbers and telephone numbers of all shareholders so as to communicate to shareholders information about
developments in the Bank This direct communication would be in addition 1o the regular dissemination of infermation
through usual channels such asthe Stock Exchariges, Press etc

Gong forward, the Bank’s shareholders shall continue to receve best-of-class sharenholder services and be best informed
about developmeritsinthe Bank.

As part of the Green Initiatve in Corporate Governance, the Ministry of Corporate Affairs {MCA), Government of india,
through its Circular Nos 17/2011 and 18/2011, dated Apni 21, 2011 and Apni 29, 2011 respectively, has allowed
companias to sendofficial documents to theirshareholders electronically

The Bank has been at the forefront in “Green Inthatives”, and through this process aspires to graduate to paperiess
compliances

Shareholders are requested to fumish thelr e-mail IDs at jnvestor@ indusind.com or inform telephonically on 022 - 6641
2487 to help accelerate the Bank’s rigration to paperless compliances

in line with Circular ssued by MCA, the Bank sought the consent of the shareholders to send the Annual Report
i.e , Notice convening the Meeting, Financial Statements, Directors' Report, Auditors’ Report, etc for the year ended
March 31, 2011, n glectronic forn, to the e-mail address provided by you/made avattable to us by the Deposttories.

The full text of thesa raports shallalse be made available in an easily navigabte format on our website www indusind com

information Technology

Information Technology (IT) has been anintegral pari of the Bank Technology, as a strategictoot has enabled the Bank to
focus more on customer satisfaction. IT has helped in reducing TAT i many processes, streamlining requests &
complaints management, enhancing efficiency, reducing costs & timeé 1o market products, providing ease & comlort of
banking for varied segments

The Bank has always been at the forefront in deploying the latest, state-of-the art technology In recognition of this
sirategy, the Bank hasbeen awarded the prestigious 'Best Use of Technology in Traming & e-Leaming Instiative-2010' and
Runner up for ‘Best Risk Management Initiative-2010" awards instituted by IBA {Indian Bank’s Association). It has also
been awarded ‘Siver Winners for the 2010 Global Awards for Excellence in Business Process Management and
Workflow' by Workflow Managerment Coalition (WfMC) and BPM m Austraha & Asia Region

Some of the key infrastructure nitiatives completed to strengthen the network and security are router and bandwidth
upgrades, anti-phistung, anti-malware and infrastructure vuinerability assessment and penetration testing. Contnbuting
to the Green cause, the Bank deployed solar powered ATMs and embarked on projects like Virtualisation and
Consohdation of Servers, Thin Clants, e-Archiving, e-Learning, e-Procurement, Paperless fax etc.

E
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The Bank has built an: enterpnse-wide [T architecture that s aligned with the changing business environment. Apart from
ansuring very high availabilty & BAL), some of the major imhatives completed dunng 2010-11 are -

-

-

implemented ‘Check-on-Cheque’ a solubon where the scanned image of the cheques issued by the customer
appears on thelr statement of account, with signature masked This is unique and first of its kind inindia & enables
customerto keep perfect record of chequesissued,

The ATM Denomination Select Service (Choice Monay ATM Services) enables customers to get notes of therr
choice only at Indusind Bank ATMs A customer canchoose any combrmation from a dencmunation o 2100, 500 &
1000. Usage of this service in some ATMs going upto 80% ciearly shows the value attached by customers toit,

In-house developed TASS-Tea Auction Settlement rolled out across all the six Tea board Auction centers Also
introduced web based Indus Tea Portal to cater the customer's MIS requirement,

Enhanced Corporate ntemet banking IndusOnline’ to faciitate Trade Services & Supply Chain Finance workflow
which is & single window service for corporate customers This has been deployed with & unigue & secure two-
tactor OTP solution (develeped by lIT-Madras) that was awarded the ‘Mentonous Invention Award' byNRDC,
Bank has introduced new onhing internet based forex trading platform ‘FastForex’ forits Corporate and Exchange
House customers,

For enhancing control and prohuibit password shanng, we have implemented biometics based supervisory
authorisation at the front-end branch teller system;

In the area of business Iine such as fee-based income, the bank has tied up with business houses In the
Insurance, Mutual Funds arena. To support & grow this ine of business, the bank has developed in-house
Systems, introduced new processes and implemented new system mi-revenue to track the entire fee
basedincome,

Rolled out Umified Communicahon Solution which wilt enable the users to chat (14o-1 and mult-party) using an
1M, perform an audio call (1-to-1 and conference) and also share a presentation or an entre desktop This should
help in improving productivity and reduce travei for meetings and discussions,

Strengthened Information Secunty moniionng and controls by engaging external security organisatien on a
managed services model,

Continued optimisation and consolidation of IT resources by Virtualisation in Data Centres contrbuting to our
Greeninhatives;

implemented Verified by Visa (VbV) to enhance secunty on net based payments through Visa debitcard,
Introduced Master card ATM acquiring {all users of Master Card can now use 600 odd ATMs of IBL},
Consumer finance L.oan database / apphcation merged into single database, single application {Prolendz),
Implemented Mobile SMS OTP on Indus Direct,

Launched the new Speed Remittance with an interface with UOB, Singapore,

Added new processes ta the Business Process Management system (Image & Workflow Solution) to reduca
tumaround time & increase employee productrvity and cost efficiency;

Implemented new system Progold to handle buthon trade business,

Enhanced its treasury by migrating to Eikon, a market information system from Thomson Reuter and introduce
new Financial Future modules, and

implemented new enterprise-wide MIS System and Consumer Banking Data-warehouse

Leveraging IT

Virtualisation | Irr-edl Anti-phishing

Consolidation of Servers SR EE Anti-malware

Thin Clients Infrastructurs &

Vulnerability Assessment

e—Archiving - Penetration Testing
e-Procurement | 14 f Paperiess fax
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The Bank has embarked on new technology initiatives in the currentfinancral year ike Mobile Banking for retail customers,
signed an agreement with Infosys for the implementation of the core banking system, increased deployment of solar
powered ATMs, enhancement and addition of new tools for robust secunty, infrastructure for Credit Card business, fraud
management & transaction monitoring systern, Basel Il with IRB approach, systems to support financial inclusion,
infrastructure upgrade to caler to new branches and ATMs

Legal

The Banking Regulation Act, 1949 {Act) being the law relating to banking has been m force for more than six decades
it, inter alia, empowers the Resarve Bank to regulate and supervise the banking sector The Banking Laws (Amendment)
Bilt, 2011 has been introduced to Lok Sabha on 22-03-2011. The Banking Laws (Amendment) 8ill, 2011 seeks to amend
the Banking Regulation Act, 1949, the Banking Compames {Acquisition and Transter of Undertakings) Act, 1970 and the

Banking Companies (Acquisition and Transfer of Undertakings) Act, 1980 to make the regulatory powers of Reserve Bank

more effective and to increase the access of the nationalised banks to capital market to raise capial required for

expansion of banking business and alse to make certain other consequential amendments in certain other enactments

it1s proposed:

{a) To enable the nationalised banks to increass or decrease the authonsed captal with approval from the
Central Government and the Reserve Bank without being limited by the ceiling of a maximum of three thousand
crores of Rupees,

{b) To provide the nationalised banks to issue two addiional instruments ("bonus shares® and “rights 1ssue”)
for accessing the capital market to raise capital required for expansion of banking business,

(c) Toraisethe celling on voting rights of shareholders of nationalised banks from one per cent, to ten per cent,

(d} To make provisions to ensure that contro! of banking companies 15 in the hands of fit and proper persons, it should be
mandatory for the persons to obtain prior approvat from the Reserve Bank who propose to acquire five per cent,
ormore of the share capital of a banking company,

{e) To confer power upon the Reserve Bank to impose such condittons as it deems necessary while granting such
approval for acquisitions of five per cent, or more share capital of a banking company (including specifying acquisiion
of aminimum percentage of shares in a banking company] if it considars necessary,

{fy Toremove the existing resinction on voting rnights timited to ten per cent, of the total voting rights of all the shareholders
ofthe banking company,

{g) To corder power Upon the Reserve Bank to call for information and returns from the associate enterpnses of banking
companies also and to inspect the same, if necessary;

(h) Fo conter power upon the Reserve Bank to supersede the Board of Directors of a banking company for a total perniod
not exceeding twelve months and appoint an administrator to manage the banking company for certain perod if the
Reserve Bank comes to the conclusion that the banking company s functioning in a manner detnmental {o the interest
of the depositors or the banking company itself,

(i) Teoinsert a new section 2A in the Banking Reguiation Act, 1949 so as to exempt mergers of the banking companies
from the applicability of the provisions of the Competidion Act, 2002 The exemption of mergers of banking companies
from the scrutiny of the Compehtion Commission of Incha would aliow the Reserve Bank to approve mergers of
banking companies in public or depositors’ interest, in the tnterest of the banking system in India and to secure the
proper management of the banking company in a imely manner without warting for the approval of the Compeattion
Commussion of India;

)} Toenablethe banking companies to issue preference shares subject to regulatory guidelines of the Reserve Bank,

(k) Toalignthe restrichion on commission etc , on sate of shares to Issue pnce rather than to the paid-up vaiue of shares,

{l} Toestabhish a “Depositor Education and Awareness Fund® to take over inoperative deposit accounts which have not
been claimed or operated for a period of ten years or more;

(m} To substantally increase the penalties and fine for some violations of the Banking Regulation Act, 1949;

(n) To confer power upon the Reserve Bank to levy penal interest in case of non-maintenance of required cash
reserve ratio, and

{0) To confer powar upon the Reserve Bank to order a special audit of co-operative banks in publhic interest for a more
effective supervision of co-operative banks
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Corporate Communications
During the year 2010-11, the Bank took a number of inhatives to increase s visibility by developing clutter free
communication in an (nteresting and innovatve marketing approach The Bank has undergone a comprehensive
transformation not only in profitabihty / productivity and the health of its loan book but also witnessed a substantal
enhancemeni of its brand equity on vanous parameters like visibility quotient, image, recall and overall communication
This year too, a special focus was laid on increasing the quakty and frequency of commumication with the vanous
stakeholders. There was a flurry of actrvities in the Bank with faunches of new products and services This was well
supported by a 360 degree communication strategy on all media vehicles to ensure a multipher effect

Onthe external communication front, following imbiatives were taken

+  Extenswve dissemination of key value proposition through media;

»  Sponsorshups/ avents with reputed Assoctations/Trusts which in turn gave higher visibility and good brand rub-off,

= Regular chhent angagement activities, debit card promotions, regional level promotions, branch launches, short
bursts of Fixed Deposit Rates at regular intervals on prnnt med:a and direct maifing exercisas undertaken across
the country further strengthened the brand flavour,

« Strong and consistent PR approach gave a lot of media coverage on Bank's inftiatives both in pnint and electronic
channels This was supplemented by penodic conference calls, roadshows and one-on-one interactions with the
investor and analyst fraternity,

« Increase inthe number of ATMs at strategic / hugh traffic zones gave the Bank good wisibility,

» Created & smart & contemporary looking website which further enhanced the brand image, and

» Inthe intemational market, released an interesting TV commercial for Bank's remitlance service - Indus Fast remit
on a popular TV channet in US targeting the NRI community As a support medium, it was complemanted by an
mnovatve channe! - the social networking tool to sublly populanze Bank's remitance service to the targeted
audience compunsing of the young, trendy and upto date NRI community

On the sponsorship front, the Bank participated in achvities having muth-purpose objectives such as sports, phulanthropy,
music etc along with service orgamisations / NGOs and Cormporate Bodies to make the Bank’s presence felt in the
community Some of the major evenis were Pandit Chaturtal Memonal Music Concert, Kala Virasat, Ruhantyat,
Sahachan Trust-Desigh One and SMF Conference organised by IIM Ahmeadabad and many other events at vanous
branch locations

Branch Network

During the year 2010-11, the Bank opened 90 new branches and setup 97 ATMs, As atthe
yoar ended March 31, 2011, the Bank had a total of 300 branches spread across
212 geographical locations and 594 ATMs, inclusive of 340 off-site ATMs The Bank has
presence n 28 States and Union Territones

In addition, the Bank also has Representative Offices in London and Dubas

Infrastructure

Apart from expanding ils Branch network, the Bank also refurbished or remodelled
14 branches and five administrative offices so as to provide enhanced levels of customer
experience and supervisory support

Upholding art & music through events

nctustne mank 2,
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CORPORATE GOVERNANCE

Certificate on Compliance with the conditions of Corporate Governance under Clause 49 of the Listing Agreement(s)
To the members of Indusind Bank Ltd

We have examined the compliance of conditions of Corporate Governance by INDUSIND BANK LTD (“the Bank”) for the year
ended on 31st March 2011 as stipulated in Clause 49 of the Listing Agreement of the said Bank with the Stock Exchanges

The comphiance of conditions of Corporate Governance Is the responsibility of the Management Qur examination was limited
to procedures and implementation thereof adopted by the Bank for ensurnng compliance with the conditions of Corporate
Governance [t 1s neither an audit nor an expression of opinion on the financial statements of the Bank

in our opinion and to the best of our information and according to the explanations given to us, we certify that the Bank has
complied with the conditions of Corporate Governance as stipulated in the abovementioned Listing Agreement

We further state that such compliance i1s neither an assurance as to the future viability of the Bank nor the efficiency or
effectiveness with which the Management has conducted the affairs of the Bank

For Bhandari & Assoclates
Company Secretaries

S N. Bhandari
Propnietor
Mumbai, May 12, 2011 C P 366

Certification by the Chief Financial Officer and the Managing Director

In terms of the revised Clause 48 of the Lishng Agreement, the Certification by the Managing Director (CEQ) and the Chief
Financial Officer of the Bank, on the financial statements and the internal controls relating to financial reporting has been
obtained and submitted to the Board

The Bank’s Philosophy on the Code of Corporate Governance

. The Bank believes that consistent implementation of good Corporate Governance practices contnbutes towards
developing and sustaining the best operating systems and procedures

. The systems which have evolved allow sufficient freedom to the Board and the Management to make decisions and take
actions towards the growth of the Bank, and simultaneously remain within the framework of effective accountability To
maintamn high standards of good Corporate Governance, the Directors have formed vanous Commitiees of the Board
The Committees mest regularly to achieve their specific objectives

. The Bank 1s committed to operate on commercial principles ensuring, at the same time, the need to remain accountable,
transparent and responsive {o its stakeholders

. The Bank acknowledges the need to uphold the integrity of every transaction 1t enters tnto and believes that honesty
and integrity in its internal conduct would be judged by its external behaviour In this context, the Directors have adopted
a ‘Code of Conduct for Directors and Semor Management' This Code attempts to set forth the guiding principles on
which the Bank shall operate and conduct its dally business with its muititudinous stakeholders, government and
regulatory agencies, media, and anyone else with whom it 1s connected

Code of Conduct for Directors and Senior Management

The Board of Directors has laid down a code of conduct for all Board Members and Senior Management’ of the Bank The
said code has been uploaded on the Bank's website (www indusind com) under the head ‘Investor Relations’ — Code of
Conduct'

Declaration by the Managing Director: All members of the Board and Senior Management have affirmed to the Board, of
having complied with the ‘Code of Conduct’ during the year ended March 31, 2011 and no violation of the ‘Code of Conduct’
has been repoerted dunng the year

! For this purpose, the term ‘Serwor Management’ means personnel of the Bank who are members of its Core Management Team, excluding
Board of Dtrectors This compnises members of management who are of the levet of functional heads
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Board of Directors

Composition ‘

The Board comprses Directors who have specialised knowledge and professional expenience in diverse fields
Information in respect of each of the Directors 1s given below

Nature of Direciorship Special Knowledge / Occupation

Practical Experience

Name of Director

Mr R Seshasayee Part-ime Chairman Finance and General Executive Vice Chairman of
Management Ashok Leyland Ltd
Mr T Anantha Narayanan Independent Agriculture & Rural Economy  Retired as Executive
Non-executive (Practicat experience), Finance Director (Finance) of Ashok
(Special Knowledge) Leyland Ltd
Dr TT Ram Mohan Independent Banking & Finance Professor - Finance &
Non-executive Accounting, iIM Ahmedabad
Mr Premchand Godha Independent Finance & SSi (practical Industnalist
Non-executive experience)
Mr Ajay Hinduja Non-executive Banking & Finance industrialist

Director, Indusind
International Holdings
ltd , Mauritius, a promoter

company
Mr S C Tnpath Independent Rural Economy & Cooperation 1A S (Retd }, Advocate
Non-executive
Mr Ashok Kini Independent Banking Retred as Managing Director
Non-executive of State Bank of India
Mr Romesh Sobti Whole-time Director Banking Managing Director & CEQ
Mr Y M Kale Alternate Director to Corporate Governance, Service
Mr Ajay Hinduja Accounting & Taxation

Meetings

During the year ended March 31, 2011, 8 meetings of the Board were held, on Aprnl 16, 2010, May 10, 2010, June
28, 2010, July 9, 2010, October 11, 2010, December 10, 2010, January 17, 2011, February 7, 2011 and March 22,
2011 Details of aftendance at the Board Meetings and the previous Annual General Mesting, other Directorships,
Membership and Charmanship of Committees pertaining to each Director are as follows

Name of the Director No. of Board No. of other No. of Whether
Meetings Public Ltd. Committees attended last

attended Companies in of the Bank in AGM
which Director’ which member

Mr R Seshasayee g 13 Yes
Mr R Sundararaman * 3 0 5 Yes
Mr T Anantha Narayanan 7 6 9 Yes
Dr T T Ram Mohan 7 2 5 Yes
Mr Premchand Godha 5 3 4 No
Mr Ajay Hinduja ** 0 1 2 No
Mr 8 C Tripathu 8 6 3 No
Mr Ashok Kini 9 4 2 Yes
Mr Y M Kale 9 3 0 Yes
Mr Romesh Sobti 8 0 9 Yes

* Ceased to hold office from October 30, 2010 upon completion of 8 years on the Beard of the Bank
** 9 meetings were attended by Mr Y M Kale in the capacity of Alternate Director to Mr Ajay Hinduja
1 Excludes Foreign Companies, Pnvate Ltd Comparies, Trusts, etc

s
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lit. Remuneration

Non-executive Directors’ compensation The members of the Bank, at the 11th Annual General Meeting held on September
3, 2005, passed a resolution authonsing the Board of Directors of the Bank to fix the Sithng Fee payable to Non-executive
Directors in accordance with Rule 10B of the Companies (Central Government’s) General Rules & Forms, 1956 as amended
from time to time read with Section 310 of the Companies Act, 1856, or any other rule, regulation, notification 1ssued by any
competent authonty from time to time as may be applicable

Subsequently, SEBI, vide circular No SEBI/CFD/DIL/CG/1/2006/13 dated January 13, 2006 has clanfied that the requirement
of obtaining prior approval of shareholders at a general meeting shall not apply to the payment of Sitting Fees to Non-
executive Directors, f made within the hmits prescnbed under the Companies Act, 1956

The Bank has not granted Stock Options to any of the Non-executive Directors The details of Siting Fees paid to the Non-
executive Directors for attending the Board and Committee meetings held durng the year 2010-2011 are as under

Name of Director Salary Sitting Fee (3) Total (3}
(including perquisites &
allowances)

Mr R Seshasayee - 4,20,000 4,20,000
Mr R Sundararaman* - 2,000,600 2,00,000
Mr T Anantha Narayanan - €,30,000 6,30,000
Dr T T Ram Mohan - 4,30,000 4,30,000
Mr Premchand Godha - 2,30,000 2,30,000
Mr Ajay P Hinduja - - -
Mr 8 C Tripathi - 3,00,000 3,00,000
Mr Ashok Kini - 3,10,000 3,10,000
Mr Y M Kale - 2,00,000 2,00,000

* Ceased to hold office we f October 30, 2010 upon completion of 8 yrs on the Board of the Bank
The critena for making payment of remuneration to the Non-executive Directers are as follows

a An amount of ¥20,000/- per meeting 1S being paid to the Non-executive Directors towards Sitting Fee for attending
meetings of the Board of Directors, Committee of Directors and the Audit Committee, in accordance with Rule 10B of
the Companies {Central Government'’s) General Rules & Forms, 1956

b With effect from May 2, 2006, the Board has decided that an amount of 210,000/- per meeting be paid as Siting Fee to
the Non-executive Directors for attending meetings of Committees other than those mentioned in (a) above

Whole-time Directors’ compensation: The appointment of Whole-tme Directors 1s made with the approval of the Reserve
Bank of India

Mr. Romesh Sobti, Managing Director

Mr Romesh Sobh was appointed as Managing Director & CEQO of the Bank we f February 1, 2008 for a period of 3 years
Dunng the financial year 2010 - 11, the details of remuneration paid to Mr Romesh Sobh are Salary of ¥116 75 lakh pa,
Other Allowances of 141 25 lakh p a, faciity of company-leased and furnished accommeodation, Provident Fund at 12%
of Salary, Gratuity at cne month’s Salary, Pension at two months’ Salary, Medical Expenses of upte ¥1 16 lakh p a, Leave
Fare Concession of 1 16 lakh p a , Mediclairn for self and family members, Personal Accident Insurance, Performance-based
Bonus, membership of two clubs and two offictal cars with drivers

Approval of RBI for grant of Stock Opticns equivalent to 6,00,000 shares to Mr Romesh Sobti at ¥48/- per share was received
on April 26, 2010 Approval of RBI for grant of Stock Options equivalent to 5,00,000 shares to Mr Sobt at 3228 70 per share
was receved on January 13, 2011

v Shareholding

The Equity shares held by Directors as on March 31, 2011 are (i} Mr T Anantha Narayanan — 580 (0 0001%), and {0} Dr TT
Ram Mohan — 3,300 (0 0007%) No Director of the Bank holds shares n the Bank for other person/s on a beneficial basis No
Director holds any other secunty 1ssued by the Bank
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Details of Directors tc be appointed / re-appointed at the AGM

Mr R Seshasayee's tenure as Part-time Chairman concludes on July 23, 2011 Approval of the Members for re-appomtment
of Mr R Seshasayee as Part-time Chairman of the Bank for a further penod of two years is requested, subject to the approval

of the Reserve Bank of India

Mr T Anantha Narayanan and Mr Ashok Kint, Directors, retire by rotation at the forthcoming Annual General Meeting, n
accordance with Article 112 of the Articles of Association of the Bank and the applicable provisions of the Companies Act,

1956

Mr T Anantha Narayanan and Mr Ashok Kini, being eligible, have offered themselves for re-appointment as Directors of the

Bank

A bnef profile of the Directors seeking re-appeintment / appointment 1s given below;

Director Qualitication Expertise Date of Name of companies Committees of other Shareholding
and Experience in specific Appointment in which Director companies in which in Bank (No. of
functional areas Member shares)
Mr R Seshasayee B Com, ACA Finance 24 07 2007 Ashck Leyland Ltd,  Ashok Leyland Nt
and General Hinduja Foundnes Ltd Sharsholders
Management Ltd , Inzar TVS 14d , { Investor Grevance
Ashley Airways Lid,  Committee{Member),
Hinduja Automotive Investment Committee
Ltd , UK Hinduja {Member) & Technology
Leyland Finance Ltd, Committes (Member)
Hindwya Group India Hinduja Foundnes Ltd
Ltd , Hinduja National  Shareholders / Investor
Power Corporation Gnevance Committee
Ltd , Infosys {Member), Investrnent
Technofogies Lid , Committee (Member),
Ashley Alteams India  Remuneration Committee
Ltd , Nissan Ashok (Member) & Capital
teyland Powertrain Secunties Committee
Ltd, Nissan Ashok {Member)
Leyland Technologies  Infosys Technologles
Lid , Ashok Leyland  Ltd Audit Committee
Nissan Vehicles Lid ~ (Member) & Investor
and Optare Pic, UK Gnevance Commitieg
{Member)
Mr T Anantha B Com, ACA, Agriculture and 18 3 2004 Ashley Holdings Allsec Technologies 580
Narayanan AICWA, Rural Economy Lid , Allsec Ltd Audt Committes
Technologies Ltd {Charman}
Ashley Investments Sundaram Asset
Ltd, Ashok Leyland  Management Company
Project Services Lid,  Executive Commuttee
Sanco Trans Ud of Procluct Strategy &
and Sundaram Asset  investment Committee
Management Co Ltd  (Member) & Executive
Cormmittee of Risk
Management Committee
(Chairman)
Ashok Leyland Project
Services Ltd Audt
Committee (Chairman)
Mr Ashok Kiru B Sc,MA, Banking 301 2008 UT) Asset UT1 Asset Management Nif
CAlIB Management Company Audit
Company, Gulf Oil Committee (Nominee
Corporation Uid , Director representing
Financial Information  shareholders)
Network & Gulf Oil Corporation
Operations Lid and  Ltd Audt Committes
Sesa Goa L1d {independent Director)
Financial Information
Network & Operations Ltd
{Chairman)
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Committees of the Board

The Board has constituted several Committees of Directors to take decisions and monitor the activities faling within therr
terms of reference The Board's Committees are as follows

Committee of Directors

Terms of Reference

Cormnposition

Meetings

The Commuitee of Directors exercises powers delegated to it by the Board, for managing the affairs
of the Bank, for efficient control over operaticnal areas, and for ensuning speedy disposal of matters
requinng immediate approval

The Committee compnses four members viz, Mr R Seshasayee (Charman), Mr R Sundararaman
(ceased to be Drrector we f 30th October 2010, on completon of eight years on the Board), Mr T
Anantha Narayanan, Dr T T Ram Mohan and Mr Romesh Sobti

The Committee met 17 times during the financial year 2010-11, wiz, on May 10, 2010, June 23, 2010,
July 21, 2010, August 6, 2010, August 26, 2010, September 14, 2010, September 23, 2010, October
26, 2010, November 16, 2010, November 30, 2010, December 21, 2010, January 11, 2011, January
27, 2011, February 11, 2011, February 21, 201 1, March 3, 2011 and March 22, 2011

The attendance details of the members are as under

Name of Member Number of Meetings attended

Mr R Seshasayee * 7
Mr R Sundararaman ** 5
Mr T Anantha Narayanan 12
Dr T T Ram Mohan 12
Mr Romesh Sobh *** 8

*  Apart from the above, participated via wdeoconference in 2 meetings
**  Ceased to hold office we { October 30, 2010 upon cempletion of 8 years on the Board of the Bank
***  Apart from the above, participated via wdeoconterence in 1 meeting

Audit Committee of the Board

Terms of reference

Composition

Meetings

The role of the Audit Committee includes, /nter alia (1) Oversight of the Bank's financial reporting
process and the disclosure of its financial information to ensure that the financial statement 1s correct,
sufficient and credible, (2) Recommending to the Board, the appointment / re-appointment of Auditers
and fixation of audit fees, (3) Reviewing with the management, the quarterly and annual financial
statements before submission to the Board for approval, with particular reference to

() Changes, If any, in accounting policies and practices and reasons for the same, (11) Major accounting
entries involving estimates based on the exercise of judgment by the management, () Significant
adjustments made in the financial statemenis ansing out of audit findings, {(iv) Disclosure of related
party transactions, f any, (v) Qualifications n the draft Audit Report, and (vi) Review of Management
Discussion and Analysis of financial condition and resuits of operations

The specialised functicns of the Audit Committee include {1} Reviewing with the management, the
performance of Statutory and Internal Auditors and the adequacy of the internal control systems, and
(2) Reviewing the findings of any internal investigations by the Internal Auditors intc matters where
there 18 suspected fraud or wregularity or a failure of internal control systems of a materiat nature

The Committee comprises four members wiz, Mr T Anantha Narayanan (Charman),
Mr S C Tripathi, Mr Ashok Kint and Mr Premchand Godha

The Committee met 6 times during the financial year 2010-11, viz, on Apnl 15, 2010, May 11, 2010,
July 8, 2010, October 11, 2010, January 17, 2011 and March 22, 2011
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The attendance details of the members are as under

Mr T Anantha Narayanan 5
Mr S C Tnipathi &
Mr Ashok Kini 6
Mr Premchand Godha 4

Nomination Committee

Jerms of reference  The Committee conducts due diigence as to the credentals of any Director before his / her
appointment, and makes approprate recommendations to the Board, in consonance with the
Dr Ganguly Committee recommendations and the requirements of RBI The Committee also discharges
the functions of the Remuneration Committee envisaged in Clause 49 of the Listing Agreement

Composition The Committee comprises four members viz,, Mr R Seshasayee, (Chairman), Mr R Sundararaman
(ceased to be Director wef 30th October 2010, on completion of eight years on the Board),
Mr T Anantha Narayanan, Mr Ajay Hinduja and Mr Romesh Sobt

Meetings The Committee met thrice during the financial year 2010-11, viz, on May 5, 2010, July 8, 2010 and
January 17, 2011

The attendance details of the members are as under

Name of Member Number of Meetings attended
Mr R Seshasayee 3

Mr R Sundararaman * 1

Mr T Anantha Narayanan 3

Mr Y M Kale (Alternate Director to Mr Ajay Hinduja) 2

Mr Romesh Sobt ** Nk

* Ceased to hold office we f October 30, 2010 upon completion of 8 years on the Board of the Bank
** Mr Sobh, being interested, abstained from attending 2 of the meetings
Stakeholders Relations Committee

Terms of Reference  The objective of the Stakehoiders Relations Committee i1s the redressal of stakeholders’ complaints
The Company Secretary discharges the responsibilities of a Compliance Officer

Composition The Committee comprises two members viz, Mr T Anantha Narayanan and Mr Romesh Sobt
Meetings of the Committee are Charred by Mr T Anantha Narayanan, a Non-executive Director

Meetings The Committee met twice dunng the financial year 2010-11, viz , on December 9, 2010 and March 22,
2011

The attendance details of the members are as under

Name of Member Number of Meetings attended
Mr T Anantha Narayanan 2
Mr Romesh Sobt 2

Special Committee of the Board (for monitoring large value frauds)

Terms of Reference  In accordance with the directives of Reserve Bank of India, a Special Committee has been set up for
monitoring and follow-up of cases of frauds involving amounts of 21 crore and above

Compostition The Committee comprises four members wiz, Mr T Anantha Narayanan, Or T T Ram Mohan,
Mr Premchand Godha and Mr Romesh Sobti A Non-executive Director Is elected the Charman by
the members present at the meeting
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The Committee met twice during the financial year, viz, on September 14, 2010 and March 21, 2011
The attendance details of the members are as under

Name of Member Number of Meetings attended
Mr T Anantha Narayanan 1
Dr T T Ram Mohan 1
Mr Premchand Godha 2
Mr Romesh Sobti 1

Customer Service Committee

Terms of reference

Composition

Meetings

The Committee’s function 15 to monitor the quality of customer service extended by the Bank, and to
attend to the needs of customers

The Committee comprises three members viz, Dr T T Ram Mohan, Mr Premchand Godha and
Mr Romesh Sobti A Non-executive Director 1s elected Chairman by the members present at the
meeting

The Commuittee met thrice during the financial year, viz , on September 29, 2010, January 11, 2011and
March 21, 2011

The attendance details of the members are as under

Dr T T Ram Mohan 2
Mr Premchand Godha 3
Mr Romesh Sobt 1

Risk Management Committee

Terms of reference

Composition

Meetings

Finance Committee

Terms of reference

The Committee’s role Is to examne risk policies and procedures developed by the Bank and to monitor
adherence to various nsk parameters and prudental imis by the varnious operating departments

The Committee comprises three members, viz, Mr R Sundararaman (ceased to be Director we f
30th October 2010, on completion of exght years on the Board), Mr T Anantha Narayanan, Dr T T
Ram Mohan, and Mr Romesh Sobti A Non-executive Directar 1s elected Charrman by the members
present at the meeting

The Committee met twice during the financial year, viz , on September 29, 2010 and January 11, 2011
The attendance details of the members are as under

Name of Member Number of Meetings attended

Mr R Sundararaman *
Mr T Anantha Narayanan
Dr T T Ram Mohan

Mr Romesh Sobti

e R T

* Ceased to hold office we { October 30, 2010 upon completion of 8 years on the Board of the Bank

The Committee's role 15 to decide on the appropnate mode of 1ssue of capial, to finalise, settle,
approve or agree to terms and conditions including the pricing for the sard capital-raising programme,
finalise, settle, approve, and authorise the executing of any document, deed, writing, undertaking,
guarantee or other papers {including any modification thereof) in connection with the capital-raising
programme and authonise the affixing of the Commeon Seal of the Company, if necessary thereto 1n
accordance with the provisions of Articles of Association of the Company, to appoint and to fix terms
and conditions of merchant bankers, investment bankers, lead or other managers, advisors, solicitors,
agents or such other persons or intermedianes as may be deemed necessary for the capital-ratsing
programme, to do all such things and deal with all such matters and take all such steps as may be
necessary to give effect to the resolution for raising of capital and to settle / resolve any question or
difficulties that may arise with regard to the said programme
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Composition

Meetings

The Committee compnses four members viz, Mr R Seshasayee (Chairman), Mr T Anantha
Narayanan, Mr § C Tnipathi and Mr Romesh Sobt

The Committee met thrice during the financial year 2010-11, viz, on September 15, 2010, September
21, 2010 and September 24, 2010

The attendance details of the members are as under

Name of Member Number of Meetings attended
Mr R Seshasayee 3
Mr T Anantha Narayanan 3
Mr S C Tnpathi Nit
Mr Romesh Sobt * Nil

* Parbcipated in all 3 meetings via videoconference

Compensation Committee

Terms of reference

Composition

Meetings

Vigilance Committee

Terms of reference

Composition

Meetings

The Committee’s role is to make recommendations on the 1ssues of augmentation of capital and the
issuance of the Bank's shares to its employees under an ESOP Scheme

The Committee compnises three members viz, Mr R Seshasayee (Charman), Mr R Sundararaman
(ceased to be Director wef 30th October 2010, on completion of eight years on the Board),
Mr T Anantha Narayanan and Mr Premchand Godha {inducted on January 17, 2011)

The Committee met four times durning the financtal year 2010-11, viz,, onJune 28, 2010, September 14,
2010, January 17, 2011 and February 7, 2011

The attendance detalls of the members are as under

Mr R Seshasayee 4
Mr R Sundararaman * 2
Mr T Anantha Narayanan 4
Mr Premchand Godha Nil

* Ceased to hold office we f October 30, 2010 upon completion of 8 years on the Board of the Bank

The Committee conducts overview of cases of lapses of vigilance nature on the part of employees of
the Bank

The Gommittee comprnises three members viz, Or T T Ram Mohan, Mr S C Trnipathi and Mr Romesh
Sobt

The Committee met twice during the financial year 2010-11, wz , on January 17, 2011 and March 22,
2011

The attendance details of the members are as under

Dr T T Ram Mohan Nit
Mr S C Tripathi 2
Mr Romesh Sobti 2
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Information Technology Committee

Terms of reference  The Committee conducts Board-level overview of aligning Informatien Technclogy with the business
strategy of the Bank aimed at offenng better service to customers, improved nsk management and
superior performance

Composition The Committee comprises three members, viz, Mr Ashok Kin, Mr T Anantha Narayanan, Mr R
Sundararaman {ceased to be Director we f 30th October 2010, on completion of eight years on the
Board), and Mr Romesh Sobt:

Meetings The Committee met once durnng the financial year 2010-11, viz, on December 9, 2010
The attendance details of the members are as under

Name of Member Number of Meetings attended
Mr Ashok Kini 1

Mr R Sundararaman * Nil

Mr T Anantha Narayanan 1

Mr Romesh Sobt 1

* Ceased to hold office we f October 30, 2010 upon completion of 8 years on the Board of the Bank
Human Resources Committee
The HR Committee was constituted on May 10, 2010
Terms of reference  To review the Bank's HR function
Composition The Committee compnses twe members, viz, Mr R Seshasayee and Mr Ajay Hinduja
Meetings No meetings of the Committee were held during the year
Details of the three previous Annual General Meetings:

AGM Day and Date Time Venue Whether Special
Resotution Passed
14th Monday, September 22, 200pm Hotel Sun-n-Sand, 262, Bund Garden Road, Yes
2008 Pune - 411 001
15th Frnday, July 3, 2009 200p m Hotel Sun-n-Sand, 262, Bund Garden Read, Yes
Pune - 411 001
16th Monday, June 28,2010 200pm Hotel Sun-n-Sand, 262, Bund Garden Road, Yes
Pune - 411 001

Special Resolutions
The details of Special Resolutions passed at the General Mestings of shareho!ders In the last three years are given below

General Body Meeting Date Resolution

Fourteenth Annual General September 22, 2008 » Authonty for further 1ssue / placement of secunties

Meeting including ADRs, GDRs and Qualffied Insttutions
Placement

* Vanation in terms of options granted to employees
* Enhancement of Authorised Capital

Fifteenth Annual General July 3, 2009 « Authority to create, 1ssue, offer and / or allot equity shares
Meeting and jor equity shares through depository receipts{ ADRs/
GDRs, etc of aggregate face value of equity shares not
exceeding 25% of the Authonised Share Capital of the

Bank
Sixteenth Annual General June 28, 2010 « Authority for augmentation of capital through further
Meeting issuefplacement of secunties including American

Depository  Receipts/Global Depository  Receipts/
Qualified Institutional Placement, etc
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Postal Ballot

In accordance with Section 182A of the Companies Act, 1956 read with the Companies (Passing of the Resolution by
Postal Ballot) Rules, 2001, the consent of the shareholders for any resolution for any alteration in the Qbject Clause of the
Memorandum of Association 1s required to be obtained by means of a Postal Ballot instead of transacting the same in the
General Meeting

Accordingly, a Postal Ballot was conducted prior to the 17th Annual General Meeting, to pass appropnate resolutions as
Special Resolutions for amending the Objects Clause of the Memorandum of Association to enable the Bank to (1) “Undertake
all the activities, functions and obligations of the Depository Participant and such other actvities which are incidental or
ancillary thereto ", and (1) “Solicit and procure life insurance business as Corporate Agent and to undertake such other
activities as are incidental or ancillary thereto "

The Bank had appointed Mr S N Bhandari, Practising Company Secretary, as Scrutinizer for conducting the Postal Ballot
process The Scrubinizer submitted his report to the Managing Director of the Bank after completion of scrutiny in a fair and
transparent manner and the result of passing the above-mentioned Spectal Resolutions through Postal Ballot was announced
on May 2, 2011 at 4 30 p m at the Bank's Corporate Office at Tower One, 8th Floor, One Indiabulls Centre, Jupiter Mills
Compound, 841, Elphinstone Road (W), Mumbai - 400 013

Material Disclosures.

Related Party Transactions: Dunng the year, there were no matenally significant related party transactions that could have
had any potental for confhict with the interests of the Bank at large Details are available in Schedule 18 (Notes on Accounts)
forming part of the Audited Financial Statements for the year

Disqualification of Directors. As on March 31, 2011, none of the Directors of the Bank was disqualified under Section 274{1)
(g) of the Companies Act, 1956

Mandatory requirements of Clause 49: The Bank has complied with all the mandatory requirements of Corporate
Governance stipulated under Clause 49 of the Listing Agreement A certificate to this effect has been issued by M/s Bhandan
& Associates, Company Secretaries, and the same has been incorporated elsewhere in this document

Accounting Standards in the preparation of financial statements for the year 2010-2011, the treatment prescribed in the
Accounting Standards 1ssued by the Insttute of