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TERMS AND CONDITIONS OF THE BONDS

Status

Where the tenor of the non-marketable bonds in the nature of
dghentures ("Bond(s)"} issusd Is greater than § years, the Bond(s)
will b6 of subordinaled nature. Where the tenor of the Bond(s)
issued is less than or equal to 5 years, the Bond(s) wil be of
unsubordinated nature

Whera the Bond(s) issued are of unsubordinated nature, the
Bond(s) will constitule diredt, unsubordinated and unsecurad
obligations of the Company and shall rank pan pessy inter se end
(subjet! to any obiigntions preferred by mandatory pravisions of
{he faw pravailing from time to time) shall also, as regards amount
invessted and any benefits payabls thereon by the Company out of
its own funds, rank pari passu with all other existing direct,
unsubordingted and unsecured domowings of the Company.

Whara the Bond(s) issued are of subordinated nature, the Bend(s}
will constitute direct. unsecured and subordinated obligations of
the Compary and wiil be subordinat d ang postp o the
peyments in respect of all prior ehligations of the Company
whather for principal, interest, retum or othenwise, except thal they
will rank pan passu emongst themsetves and with all other present
and futere subordinated obilgations of the Company,

Issua Date

All beneftts relating to tha Bond{s) will be available to the holgders
of the Bond (Bondholdans)) from the date of reallsation of
cheque(sydrafi(s) ('tha Issus Dale™).

interest on bonds

Payment of interast will be subject 1o deduction of tax at source af
the rates prevaiiing trom thma to time, under the provisions of the
Income-lax Ad, 1961 or any siatutory modification or re-enactment
theraof, To ensure lower or non-deduction of tax at source , as the
Gase may be, the applican! chould fumish either (a) an evidence
for fotal examption from tax or, (b) a declaration {in duplicate) in
the prescibed lorm l.e. Form 15H which can be furnished by &l
applicenls {othe: than companies and firms),or (¢} & cerificale,
from g Assessing Officer of the applicanl, in the prescribed fom
L&, Form 15AA. which can bo obtained by 31l applicanis{including
Companies and Firms)  [n case the Payment Date alls on a day.
which is a holiday for Banks in Mumbal {*Bank Holiday'), payment
will be made on the nexl working day. No additional interest or
oiher payment will ba mada as & congequence of the payment
being made on @ duy falling after the Peyment Date under this
conditton

Payment of Princlpal

Peymenl of prncipal on fhe Bond(s) will be made to those
Bondholder(s} whose names appeer in the register of
Boncholderts) (or to first holder in case of jeinl holders) as on
record dateibook closure 1o be fixed by the Company for this
PURIOSS lrom time to tma.

Bondholder{s) are advised to send the Bond{s)Cerlificate(s) i the
Company/Registrar to the lssue {"Registrar®) o/ to such persans 25
may be notified by the Campany frem lime to Uime slong with 3
duly execuled transfer deed for regisiration of the Bord(s).

Procedura for Redemption by Bondholder(s}

The Bondholder(s) shall receive equal CuarterySemi
AnnuahAanuzl payments from the date mentioned in page 1. of the
form and every QuartgnHsl yeanyear on the same date
thereafter, as ihe case may be.

Further, the Company will ngt be liable ko pay any interest, income

or compensation of any king. However, in case the payment falls
due on a Bank Holiday, the payment will be made on the next
warking oay wilh Interest at the applicable coupon rata for the
period overdue on the principal. Such interest will be computed on
the basis of 365 days' yeer.

Notices

All notices ¢ the Bondhalder(s) required to be given by the
Company or the Trustees (il any}, shall be sant by ordinary post to
the Regisiered Holdars of the Bond(s) from time ‘o time.

TransferfTransmission of Bond(s)

The Bond(s) , being in the nalure of non-markelable securities,
shall not be sold or transferred by the Bondhalder(s) to any person
on the stock exchange.

However, the Bond(s) may, where penmitled, be transferable and
transmitiable in the same manner and 1o the same extent and be
subject o the same restrictions and limiations a5 appécable o the
existing Equity Shares of the Company. The provisions relating to
transfer and Iransmission and othor related matters in respect of
Sharas of the Company containgd in the Artigles of Association

and the Companies Act, 1956 shall apply mutaiis mulanots 1o the
Bonds as well. B

Nomination

The Soleffirst Bondhakder, along wilh other joint-holdars may
nominate any ong person, fo whom, in the event of death of the
sole or all the Joini-hoiders as the case may be. the smount of the
Bond{s)may be paid. Any change in Ihe nominanon may be made
during the lenure of the Bond(s) in the prescribed manner, A
nomination shall stand tescinded upon sale of a Bandsiby the
person nomingting. A buysr will be ontilled to make a fresh
nomination ia the manner prescribed. When ine Sond(s)is he'd by
two Qf mure persons, the nominee shali become entitled lo receive
the amounl anly on the demise of all the holders  Fresh
rominations can ba made ofily in the prescribed form available on
request at 1CIC! Infotech Ser\'ﬁrices Liraited.

Sutcession

Whare a nomination has not been made or the nominee
predecesses the Bondhoider{s) the prowwsions of Ihis paragraply
will apply. In the event of the demise of the sole holder of Ihe
Bond{sjor the tast survivor, in case of joinl hoiders the company
will recognize the execulor or administrator of the deceased
Boncholder. or holder of the Succession Cedificals or et segsl
representative as having tie 10 the Bond{s) The Company shall
not be bound fo recognize such executor, administrator of holdor
of the S lon Certificate|cr legal rep ive unless such
execulor Of administrator 1 obtaing  Probate or Lettar of
Adrinisiratian or is a holder &f (he Succession Gertificate or other
lagal ropresentation, as the tase may be, from an appropriate
Court in India. The' Directors, in thesr absolute discretion. may, in
any case, dispense with pioduchon of Probate or Lener of
Administration  or  Succession Certificate or other legal
represantation.

Where on the demise of a sole o last of the Survivor of 1he jomt-
holders, who is 2 resident, an t\lRl becomas entiled 16 the Bond.
the following sleps will have to be compligd with

1) Decumentary evidence should be submitted 1o the legaty cell of
the R8I Io the effecl thal the Bond(siwas acquired by the NRI as
pert of Ihe legacy left by the degaased hoider.

sli} Proof that the NRi is an indian nalional or is of Indian origin
Such holding by the NRI will be ar: a nan-repatriabla basis

Joint-holders

Where two or more persons are holdets of any Bondis), lhey shall
be deemed to holg the same|as goln! tenants with benefits of
survivorship subject to other pravisions contained in the Arccles of
Association of the Company. .

Bondholder not a Sharcholder .
The Bondholder(s) wil not be entitled to any of the nghls ‘and
privileges available to the Shareholders.

Listing
The 8ond(s) will not be lisled and will nat be capahle of bing soid
on any of tha recognised slock e;;changas‘

i

issue of Duplicate Bond Certificate(s)

If any Bond Cestificate(s) fsfare mulilated or defaced or the cages
for recording transters of Bond(s) are fully utilized, the samg may
be replaced by the Company |against the surrender of such
Certilicate(s). Provided, wheré the BSond Certfficate(s) are
mutilated or defaced, the same will ba replaced as atorasaid only il
the Cerlificate numbers and the distinctive numbers are legible

If any Bond Certificates) is/are destroyed, staten or losl, then upon
produclion of proci thareof to me':satfslecliun of the Company and
vpon fumnishing such indemnity/securily andior documents as the
Company may deem adequate, duplicate Bond Ceridicate(s) shall
be Issued.

Any cost Incurrad for issuance of the duplicale Bond Certilicate(s)
wili be borne by the applicant. '

Future Borrowings

The Company will be enlitled to borrowiraise ioans of axail of
fingncial  assistante i whatever torm  as  also  (ssue
debenturesbonds/other securities’ in any manner having such
ranking, pari passu or otharwise and change (he capial struciure
inclyding the issue of shares of any cless, on such terms ang
conditions as the Company may think appropnate. without the
consent of, or intimaticn 1o, the Bondhalder(s} in this connection
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Furchase

The Company may, at any time and from time 1o time purchase
Bond(s} al discount, at par or at a premium from clher
Bongholder{s). Such Bond(s) may, at the option of the Company,
be cancelled, hekd or resold at such a price and such terms and
conditions as the Company may deem it and &s permitted by law.

Medification of rights

The rghts, privileges, terms and conditions altached to the
Bond{s) may be varied, modified, or abrogated with the consent in
writing of those hofders of the Bond(s) who hold at least thres-
fourth of the oulstanding amount of the Bond(s) ar with the
sanction accorded pursuant to & Special Resolution passed at a
meeting of the Bondholder(s). Providad that nothing in such
consent or resalution shall be operalive agalnst the Company
whera such consent ¢7 resolution modifies or varies the terms and
condition of the Bond(s), if (he same are not acosplsbie to the

Company.

Debenture Redemption Resarve

The company shall camply with the provisions of section 117 C of
the Companies Act. regarding creation of Debenture Redemption
Reserve (DRR), read with any clanfication issued by thg
Department of Company Affairs in thié regard. As per SEB!
Guidelines, DFIs are required fo maintain a desirable minimum
Nolicnal Debt Service Covaraga ratio (NDSGR) of 1.2. If a DF)
falls 1o meet this criterion, no dividend shall ba declared by the DF)
for tha relovant year withoul the approval of the trustees and (he
raie of dividend shal not exceed 10%.

In additon to tha NDSCR, the following measures are stipulated by
Reserve Bank of india:

+  Financial Institulions aro required to malntain a minimum
Capital Adequacy Retio (CAR)} of 8% as stipulated by the
RBI. CAR measures capilal agains! risk-walghted assets ang
hence  evaluates sufficiency of capitel fo  absorb
unanticipated (9sses and ensure timely repayment of debt.
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*  Finantial Inslitulions ate also required to comply with asse
classification and provisioning guidelines whch reflect ths
true valus of the asset in terms of its repayment capacity.

* Al Financlal Institutions are expected to follow prudent and
conservetive Astloet Liability Managemenl practices wilh
special emphasls or liquidity management. in accordance
with RBI guidelines. Fnls ensures that mismaiches on this
account do net impalnits ability to service boans

Considering the various grudential guidelines slipulated by RBI
and (he requirement of minimum NOSCR which as mentoned
above restricts dividend payments, ICIC, in wew of newly inserted
section 117 C In the Act effective Oecember 4. 2000, tegarding
creation of DRR, has mads'a representation 1o ths Depanment of
Company Affalrs that the compliance with various prudential
guidefines are deemed equivalent fo zn adequate DRR within the
meening of Section 117C, in the case of Publc Financiat
Ingtitutions defined under section 4A of the Act. The Company is
awaiting clarification from the Depariment of Company Affans in
this regard, A

Applications under Power of Attarney

A certified copy of the Power of Attomey or the relevan authority
es the case may be, along with the aames and specimen
signatures of alf the authorised signatories and the tax exemption
certificata/document, if any, fust be lodged separately at the oflice
of he Reglstrar simullansously with the submission of Ihe
compieted application form, Similarly any modifications/agditions in
the Pawer of Aftorney or aythority shoukd also be notified lo the
office of the Registrar.

Issue of Bond Certificates Ei
The Band Certificates will be issued within three months from the
Issue Dale and will be dispaithed at the applicynl's ask, either by
hand delivery or by Registertd Post with Acknowledgement Due
by the Registrar. B

APPLICATION FORMS MAY BE SUBMITTED AT

ICICI SERVIGE CENTRES
Ahmedabad | ICICI Centre, Shop No. 6, Upper | Coimbatore | ICICI Centre, Super Ground Ficor, Raja Rajeshwari
Lovel, Sun Complex. C.G.Road, Tower, Dr. Nanjappa Road, Coimbatore — 641 041
Near Stadium Cirgle
Abmedabad - 380 009
Bangalore | Krishng No. 73/1-1, Gr FIr, Hyderabad | ICICI Centre, 1¥ Floor,
Infaniry Road, No. 4 Nagarjuna Hills, Panjagutla, Hyderabad-500 *
Bangalors - 560 001 g2 : :
Baroda Clo ICICI Bank, Land Mark | Jaipur ICICI Centre, 50, Ganpatl Plaza, M.I.Road. Jaipur — |
Bldg..Race Course Circle, Baroda- 302001
350007 ; !
Bhopal 1CICH Centre. Ground Floor, Shop No: | Kochi ICICI Cantra, Shop No. 1 & 2, Penta Estale, Janale
G-204 & 205, Pl No:1593 & 194, Zong Junction, Palarivattem, Kochi- 682035
1, Surya Tower, Bhopal - 462011
i
Calcutta ICIC! Centre, Chowringhee | Lucknow ICICI Centre, Shagun' Palace, Ground Floor, Sapru
Mansion.30G.J.L.Nehru Rd.Caloutta- Marg,
700 016. Lucknow — 225001
Chandigarh ICICI Centre, 5CO 421 & 422, Sector | New Dalhi ICICI Cenfre, Ground Fipor, G4, Arunachal
35, Chandigath — 180022 Bldg.19, Barakhamba Read, Connaught Patace,
New Delhi-110 001
Chennai ICICI CentreWellington Plaza,Shop | Pune ICICI Centre, Shop MNo. 562/6. Ground Floor,
No.42,Ground Nimala  Helghts, || Opp:Savarker  Bhavan,
flocr,90,Annasalal,Chennal-600 002. Shivajinagar, Pune — 411005

Mumbai - ICICI LIMITED, Apsejay Housa, 6" Flaor, opp. Lion Gate, Shaheed Bhagat Singh'Road, Fort, Mumbal -1 !
Comact Person — Mrs. Aarall Bhosale Tel: (022) 284 1739 Fax: (022) 283 7635




