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Status

Where the tenor of the non-marketable bonds in the nalure of
debenlures ("Bond{s)'} issued is greater than § years, he Bond(s}
will be ol subordinated nalure. Where the tenor of lhe Bond(s)
issued is less than or equal 1o § years, the Bond(s) will be of
unsubordinaled nature.

Where he Bondls) issued are of unsubordinated nature, the
Bond(s) will constiule direct, unsubordinaled and unsecured
obligations of the Company and shall rank par’ passv intér se and
[subject lo any obligalions prefeired by mandatory provisions of
the law prevailing from time 1o lime) shall atso, as regards amount
invesled and any benafits payable thereon by the Company oul of
its awn funds, rank pari passu with afl other existing direct,
unsubordinated and unsecured borrowings of the Company.

Where the Bond(s) issued are of subordinated nature, the Bond(s}
will constitute direct. unsecured and subardinated obligakions of
the Company and will be subordinaled and posiponed to the
payments in respect of all prior obligations of the Comgpany
whether for principal, interest, return or otherwise, except that they
will rank par passu amongsl themselves and wilth all olher presenl
and future subordinated obtigations of the Company,

Date of Allotment
In ¢ase inlerast on Application Money is appticable {(as indicaled
' . on Page 1 of the application form), the allciment date for \he
bonds shalt ba the Date of Altotment indicated on Papge 1 of the
date of realization of chogque(s)draft(s} whichever is laier. lncase
interest on Applicalion Money is nat applicable (as indicated on
Page 1 of the application form), the aliolmenl date for the bonds
shall be the date of realizalion of cheque(s)¥drafi(s}. All benefils
refating to (e Bond(s) will be available to the holders of the Bond
{"Bondholdens)") from 1he Date of Allatment.

Interest on bonds

Payment of inferest will be subject to deduction of tax al source at
Ihe fates prevailing from time 1o lime, under the provisions of the
Income-tax Acl, 1961 ar any statutory modification or re-enactment
heseol. To ensure Jower of non-deduction of tax at source | as the
case may be, the bondhotder should furnish either (a) an evidence
for lotal exemption from tax ot (0} @ declacation (in duplicate] in
the prescribed form i.e. Form 15H which can be furnished by all
bondholders {other than companies and firms).or (c} @ certificate.
from the Assessing Officer of the bondholder. in the prescribed
form ie. Farm 15AA, which can be obtained by all
bondholders(including Companies and Firms). Im case 1he
Inferest Payment Date falls on a day, which is a holiday for Banks
n Mumbai ("Bank Holiday"), interest will be paid on the next
working day, No addilional interest or other payment will be made
as a consequence of tha interest payment being made on a day
falling after the Interest Payment Daie under Lhis condition. In case
the principal payment talls due an a Bank Holiday, the payment wilt
be made on the next working day wilh interest at the applicable
¥ ] . coupon rale far the pefiod overdue. Such interest wilt be computed
on the basis of 365 days’ year.

Interest on Application Money

In case interest on application money is applicable {(as indicated on
Page t of the application form) and the Dale of Allciment is later
than the date of realization of cheque{sVdrafi(s). inlerest an
application money will be paid from ihe dale of reatizalion of
cheque(s)idrafii{s) till the Date of Allotment {exctuding the Date of
Allciment) ai the same rate as the coupon mentioned in Page 1 of
the application form. This interesl on application money is payable
on the First Inlerest Payment Dale. In case lhe payment of interest
on application money lo a payee in the aggregate during the
financial year exceeds Rs. 5000, tax shall ba deducled at scurce
at Ihe rates prevailing from time 1o time ,under the provisions of lhe
Incorme Tax Act, 1961 ot any siatutory or re-enactment thereof. To
ansure lower or non-deduction of lax al source , as the case may
ve, e bondholder should fumish either {a} an evidence for total
examption from tax or, (b) a decaration (in duplicate} in the
prescrived form ie. Form 15H which can be furnished by all
bondhalders {other than companies and firms).or {c) a cerdificale.
from he Assessing Officer af the bondholders, in the prescribed
form e Form  13AA, which can be obltained by all
pondholders{inctuting Companies and Firms),

Interest Payment Dates

Interes: will be payable {Quartedy or Semi-Annually or Annually as
indicaied on Page 1 of the application form} on the interest
Fayment Dates indicated on Page 1 of ihe application form

Ardarest Paymenl Dales™. The firsl intasast paymant will be mada

ﬁ ICICI

TERMS AND CONDITIONS OF THE BONDS .

PRIVATE AND CONFIDENTIAL
NOT. FOR CIRCULATION

on the First Intgrest Payment Date indicated on Page 1 of the
apglication form and the last interest payment shall be made on
redemplion of the Bond(s). Paymenl of interasi will be made as per
the terrs mantioned under “Interest on Bonds’ herein above.

Payment of Interest K

Payment of interest an the Bond(s) will be made lo those
Bondholder(s} whose Aames appear in the register of
Bondholder(s} {or lo first holder in case of joint holders) as on
recard datefbook closure|to be fixed by the Company for this
purpose from lims o lime.| .

Bondholder(s) are advised to send the Bend{s)Certificate(s) ta the
Company/Registrar to the |5sue {“Regisirar”) or to such persons as
may be notified by the Company fram time to time along with a
duly execyled transfer dead for registration of the Bend{s}.

Pracedure for Redempllgn by Bondholder(s)

The Bond(s) Cedificate(s), duly discharged by the Solelah joinl-
holders (signed on the reverse of the Bond{s)Cerificate(s)) to be
surrendered for redemption on malurity or on exercise of puticall
oplion should be sent by the Bondholder(s) by Regisiercd Post
with Acknowledgment Due or by hand delivery o lhe
Company/Registrars or 10 such persons af such addresses as may
be notified by the Company fiam time 10 ime.

Fut Gption '

Put Option if applicable shall mean an oplion thal granis the
Bondhoider, the righl (bt not the obligation) to redeem the Bonds
at par on the Oplion Exefcise Dates indicated on Page 1 of the
apglication form (‘Releva:"-l Dates®). Such oplion shs!l not be
exercisable before the expiry of one year from \he date of
alictment of the bonds.

Procedure for exercising ihe put option, .
Bofdhotder(s) desirous of exercising the ,Put Qption on the
respective Relevant Dates|should submit their requests in wiiting
1o Regisirars or 1o such persons al such addresses as may be
notified by ICICI from time to time. along with the Bond
Centificate(s) duly dischargéd by Sole/all the joinl-holder(s} (signed
on’lhe raverse of the Bond Certificate(s), not leds than 30 days in
wriling before the Relevant Date. The Bondholder will be entitied to,
receive the applicable Deeimed Face Value only if the requesl is
received in writing along with the Bond Cerlificate duly discharged
within the specified lime aforesaid. The payment on 4. exercise of
the Pu!l Oplion will be in lhe same manner as in case of Payment
on Redemption as described herein below.

I
Call Optien ®
Call Optian if applicable shali mean an oplion that granis ICICH, the
right {but not the obligation) to redeem the Bonds al par on ihe
Option Exercise Dales indicated on Page 1 of the application form
("Relevant Dates"). Such dption shall not be exercisable before
Ihe expiry of cne year from the date of allolment of the bonds

]

Procedure for exerclsing the call oplion

If ICICI is desirous of exercising the Call Option on the respeclive

Relevant Dates, ICICH witl give a notice of Ihe same in writing not,
tess than 30 days before the Relevant Date lo the invesior. The

paymen{ on the exercise of the Call Option will ve in lhe same

manner as in case of Paymenl on Redemplion as deser’bed herein

below.

Payment on Redemption
Paymeen! on redemption of the Bond(s) wi!! be made by way of
chequefpay crder etc., only on the surrender of the
Bond{s}Certilicate(s). duly discharged by the Solefall the joint
holders {signed on the revérse of the Sond{s)Cerificale(s)). The
Company's liabilily to such |Bondholder(s) towarcs all theil aghls
inctuding for paymenl er elhenwise shall stand extinguished from
the due dale of “edeinption in 1l events and on the Company
despatching the redemplion amaunt to the Bundholder(s}) Further,
the Company will not be lable to pay ary interest. income of
compensation 0’ any kind fram the dale of such redemption of the
Bonds. However, in case the ptincipal paymenrt fslls due or a Bank
Hotiday, ihe peyraer? will be rade on the next working day wilh
inlerest al the applicable cou. an rate for the perind overdue. Such
interest will be computed on the basis of 365 days” year.

Notices




All rofices to Ihe Bondholder{s) required to be given by the
Company or the Trustaes (if any), shall ke sent by ordinary post to
the Registared Holders of the Bond(s) from time to time.

Transfer/Transmission of Bond(s)
The Band(s} , being in the nature of non-marketable securities,
shall not ba sold or transferred by the Bondholder(s) lo any person
on the sfock exchange.
However, the Bond(s) may, where pemmitted, be transferable and
transmittable In the same manner and to the same extent and be
subject lo the same restrictions and limitations as applicable to the
exlsting Equity Shares of the Company. The provisions refating to
transfor and transmission and other related matters in respect of
Shares of ihe Company contained In the Arlcles of Association
and the Companies Act, 1956 shall apply mutatis mutandis to the
Bonds as well.
Nomination
The Soleflirst Bondholder along with other joint-holders may
nominate any one persen, o whom, n the event of death of Lhe
sole or all the joint-holders as the case may be, the amoun of the
Bond{s)may be paid. Any change in the nomination may be made
during the tanure of the Bond(s) in the prescribed manner. A
nomination shall stand rescinded upon sate of a Bond{sjoy the
person nominating. A buyer will be entitled fo make a fresh
nominalion In the mannes prescribed. When the Bond(s)is held by
two of more persans, the nominee shall become entitled to receive
. the amount only on the demise of all the holders. Fresh

N\

nominations-can be made only in the prescribed form avallable on
request at kGIC! Infolech Services Limited.

Succession
Where a nomination has not been made or the nominge
predeceases the Bondholder(s) the provisions of this paragraph
will apply. In the event of the demise of the sale holder of the
Bond(s)or the last survivor, in case of jolnt holders the company
will recognize the executor or administrator of the deceased
Bondholder, or hokder of the Succession Cerlificate or other legal
representaiive as having tile to the Bond(s). The Company shall
not be bound fo recognize such executor, administrator or holder
of the Succession Certificate or legal representative unless such
for ar adminlsirator obtalns Probate or Letter of
Administration or Is a holder of the Succession Certificate or other
legal represedtation, as the case may be, from an appropriate
Court in India. The Directors, In their absolute discretion, may, in
any cace, dispense with production of Probate or Letter of
Administration or Succession Cerlificate ‘or  other lagal
representation, )

the following.-sleps will have to be complied with?

- g - partof the legacy laft By the deceased holder, ‘ .
F . ii) Prodf that the NRI iz'an Indian national or is of Indian origin.
~-Spch hoding by the NRIwill be on a non-repatriable basis.

Jolnt-holders
- “Where lwo Ir more persons gre-holders of ary Bond{s). they shall

: ~Associalion of the Company.

- Bondholder not & Sharehoidet

The Bordholder(s) will nol be entitied to.eny of the vights and
privileges available to the Sharaholders.

Listing o
The Bond(s) wilt not be disted and will nol be capable of being sold
on any of the recognised atock exchanges. -

Issue of Duplicate Bond Certificate(s)

If any Bond Certificate(s) isfare mutllated or defaced or the cages
for racoeding transfers of Bond(s) are fully utilized, the same may
be replaced by the Company against the surrender of such
Cerlificate{s). Provided, where the Bond Certificate(s) are
mutilated ur defaced, the same wilt ba replaced as aforesaid only if
the Cenlificate numbers and the distincfive numnbers are legibte.

[1f any Bong Certificate{s) isfare destroyed, stoten or lost, then upon
production of preof thereof 1o the satisfaction of the Company and

Where on the gemise of a sole or last of the survivor of the joint- - -~
holders, who'is a resident, an NRI becomes enfitied to the Bond,

- - 1) Documentary evidenca:should be submitied 10 the legacy cell of
. the RBI:to;the effect that the Bond{s)was acqulred by the NR1-as

- be deemed 1o hold the same as joint tenants with-benefits of .."* ~ =
siirvivorship subject ta ciher provislons contained in the'Articles of  * ~

by the Registrar. '!

Certificate(s) shalt be Issued.

Any cost incurred for issuance of the duplicate Bond Certificate(s)
will be borne by the appticant.

Future Borrowings ”

The Company will be enliled to borrowfraise loans or avail of
financlal  assistance in| whatever form as also  issue
debentyres/bondsiother securilies in any manner having such
ranking, paf passu or olherwise and change ihe capilal struclure
Including the issve of shares of any ¢lass, on such terms and
condiions as the Company may lhink appropriate, withoul the
cansent of, or intimation to, the Bondhalder(s} in this connection.

Purchase

The Company may, 8t any fime and from time ta time purchase
Bond(s) at discount. af par or et a premium lrom other
Bondholder(s). Such Bond(s) may, at the option of the Company,
be cancelled, held or resold at such a price and such terms and
conditlons as the Company may deem fit and a5 permitied by law.

Modification of rlghts ll

The rights, privileges, lerms and conditions atiached to the
Bond(s} may be varied, modiied, or abrogated wilh the consent in
writing of thase holders of the Bend(s) who hold at least three-
fourth of the outstanding amount of the Bond(s) or wilh the
sanction accorded pursuant to a Special Resolution passed 2f a
meeting of the Bondholder(s). Provided thal nothing In such
consent of resolution shall be operalive against the Comgany
where such cansent or resohdion modifies or varies the terms and
condition of the Bond(s)| it the same are not acceptable to the
Company. !

Debenture Redemption Reserve

As per SEBI Guidelines, DFis are required to maintain a desirable
smiinimum Notional Debt Service Coverage ratio (NDSCR) of 1.2. If
a DF! fails to meel this crterion, no dividend shall be declared by
the DF! for the relevant year without the appréval of the fruslees
and the rale of dividend %s;hall not exceed 10%.

In addition to the NDSCﬁ. the following measures are stipulaled by
Reserve Bank of India: )

- Financial Institutions are requised 1o maintain a minimem
Capital Adequacy Ratio {CAR) of % as stipulated by the
RBI. CAR measures capital against risk-weighted assets and
hence evaluates sufficiency of capital to absorb
unanticipated losses and ensure timely repayment of debt.

. Financial Institutions are also required to comply with asset
classification and provisioning guidelinas which raflect the

- tue value of the agsel in terms of its yepayment capacity.

-+ All Financial Instititions are expected-to-follow prudent and

. conservalive Asset Liability Management praclices with
" special emphasls_Jon tiquidity managemient, ‘in ‘actordance
with RBI guidelines, This ensurcs that eigmiatches on this
" acecount do not impair its ability tx‘g‘sén"ldq"ld‘ans;

The various ‘prudential guidelines stipulated” by "RBI[-and the
tequirement of minimum NDSCR which as mentioned above
restricts dividend paymenis are desmeéd eqidvaiént 1 an adequate

> DRR within the meaning of Sectian 117C of the Companies Act,

“ Applications under Power of Attorney - - o
. “A'certified copy of the Power of Atlomiy ar the refevant authonty
" as e

“the. case may be, along with the names’ and specimen
hatures of all the aulhordsed signatodes and the tax exemplien

cerliipate/document, if any, must be lodged separately st the office

of the Registrar simultaneously wilh the submission of the
complated application form, Similady any modifications/addilions in
the Power of Altorney lor puthority should also be nolified to the
office of the Registrar. |

issue of Bond Cerlificates

The Borgl Cerlificates will be Issuesi within thres months from the
|ssue Date and will be dispatched a: the applicant’s rigk, either by
hand delivery ¢r by Ragistered. Post with Acknowledgement Due

N . 'c,c ﬁpon!u hi ch i it f for documen
as the Company may deem adequate, duplicale Bond
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