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TERMS AND CONDITIONS OF THE BONDS

Status
Where the lonor of (he non-marketable bonds in the nature of
debeniures ("Bond(s)") issued fs greatar than § years, the Bond(s)
will be of subordinaled nature. Where the tenar of the Bondis)
ssued is jess than ar equal to 5 years, the Bond(s} wil be of
unsybordinaled natyre.

Where Iha Bond(s) issutd are of unsubordinaled nawre, the
Cond(s} will constitle direct. unsubortinated ard  unsecured
obligations of tha Campany and shall rank paw passu inler se and
{subject v any obligations preferred by mandatory provisions of
the l[aw pravailing from time ta time) shall algo, 83 regards amount
invested and any banefils payable thereon by the Company aul of
fis own funds, 1ank pan passu with all olher ewsting direct,
unsubordi d and un 3 borrowings of the Company.

Where the Bond(s} issued are of subardmated nature, the Bond(s)
will constitute direet, unsecured end subardinated obtigations of

the Company and will be subordinated and postponed to the -

payments in respect of ali prior cbligations of the Company
whether for principal, interest. retum or otherwise, except that thay
will rank pan passy amongst themselves and with eh other present
and futurg subgrdinated obfigations of the Company.

lsgua Date

All benafits rofuting 1o the Bond(s) will be available Lo the halders
of the Bund {"Bondholder(s)’) from the date of realisation of
chogque(s)idrafi(e) {"the issue Date’).

Procedure for Redemption by Bondholder]s}

Tha Bond(s)Certificate(s), duly discharged by the Scle/all joint-
holders {signed on e reverse of the Bond(siCenificale(s)) to be
sufrendered lor redemption on malurity or on exercise of put f caft
option should ba sent by the Bondholderis) by Registared Post
with Acknowledgmen! Due or by hand delvery to the
Company/Registiars o 1o such parsons at such addresses as may
be nntilied by the Company from time to time.

Payment on Rademption

Payment on redemption of the Bond(s} will be made by way of
chanue/pay arder elc, only on the Surrender of the
Bond(s)Certificateis). duly discharged by the Sole/all the joint
holders (signed on tho reverse of the Band(s)Cenificale(s)). The
Cnmpany's Fability to such Bondholder(s) fowards afl their rghts
ineluding for paymant or atherwise shall stand extinguishad fram
ther.due date nf regemphan in all events and on the Campany
dlispatching ihe radomption amount Lo the Bandhaldoi(s). Furthet,
tha Company wil nol be fable te pay any inferest, income of
compensation of any kind frem the dale of such redemplion of ine
Bond{s}. Howaver. in case the principal payment falls due on a
Bank Haoliday. the payment will be made on the preceding working
day with interest adjusted al the applicable ¢cnupon rate for such
period. Such interest will be computed on tho basls of 365 days’
year.

Pui Option

Put Option i applicable shail mean an oplion that grants (ke
Bondholder, the rght {but no! the obligation) to redeem the Bonds
at par on the Option Exarcise Dates indicated on Page 1 of the
application form {"Refevant Dates™), Such option shalt not be
exercisable before the expiry of ose year from the date of
aligtment of the bonas.

Procedurs for exercising the put option

Bonoholder(s) deswrcus of exarclang the Put Oplion an the
respeclive Ralavant Dates should submit their requests in writing
to Registrars or to such persons at such addresses as may be
nolified by ICICI from time 1o time, atong with the Bond
Centificate(s) duly discharged by Selefail the joint-holder(s) (signed
on the reverse of the Bond Certificate(s), not less than 30 days in
wiiting before the Relevant Oate. The Bonadholder will be entited to
receive (he applicable Deemed Face Value only if the request is
recelved in wiling afong with the Bond Cerlificate duly discharged
within the spetified time aforesag. The payment on the exerdise of
the Put Cpllan wlll be i the same manner as in case of Paymant
on Redemption as desciibed herein gbove.

Call Option
Call Opton If applcable shall mean an option that grants ICICI, the

_nghi {but not the obhgation) to redeem (he Bonds at par on Ihe

Option Excreise Dates indicaled on Page 1 of the application form
{"Relevant Dates"). Such apticn shall not be exercisable befare tha
expiry of cne year fram the date of alinimen! of the bonds.

Pracedure for oxercising the call option

W ICICH i5 desirous of exercesing the Call Oplion on the respective
Relevani Datgs. ICIC! will give a aalice of the same in wnung not
less than 30 days before the Kelevant Dae 1o the Investor. The
payment on the exorase of :he Call Option wil ba 1n the same
manner as in cagd af Payment on Redemplion as dosernbed hicrem
ahove.

Tax Treatment of Bonds Ji

For the purposes of fax teatmemt of Deop Distount Bomis
(PDEs). CBDT clarification ng. F.No.149/2352001-TPL  daled
February 15, 2002 states that: {a) Every boncdholder will have o
offer 10 @x the differeace betwaen the market valualion made in
accordance with the guidelings wsued by RBI s on two
successive valuation dates (i.e. March 31 pach finandial your) os
interest income (where the bonds Are held as nvestment] of
Business incomo {whero the bonlfﬂs are held as trading asset). For
this purpese, markel values of differenl insiruments declaret by
the RBI or by the Primiary Dealers Association of India jointly with
the Fixed Income Money Markal and Daavalives Assooabon of
India may be referred to. In a case where the bond Is acquired
during the year, the difference between the markel value as an the
valuation data and the acquisliion cost, will be taxed as income. (b)
On transfer of bond before matumy, the difference between the
saly price and the cost will ba 1axable as shon term capral gams
or business income, as the case may be. For compuling such
gains, the cost of the bonds will be taken (0 be the cos: of
acguisition plus the income offerdd lo tax in the earlier years us
explained In clavse 'a’ above. {¢) In case of redemption, the
difference belween the redemption price and the value as on the
last valuation date immediately preceding Ihe maturity date will ba
taxed as income. In case of an inlermediae purchascr, the
differgnce between the redemption price and cost of bork! wilt bi
laxable as income. For this purptses, tho cost of the bond will be
taken to be the cost of acquisition plus the incoma offered to tax in
the earlier years as explained in clause a' ahove. (d) A non-
corparale investor hokling DOBs upto an aggregate face valur ol
Rs,1 la¢ may opt 10 offer ingome for 1ax i accordance with eartier
CBDT clarification daled March 12, 1996 which stales that the
differonca betwean ihe redempticn prico and subscripuon prico
would be treated as interest incorie assessable under the Income.
1ax Acl in the year of maturity. This CBDT circufer dated March 12,
1996 further statas that an transfer of bonds befere matwunty. the
diflerence baiween the sale price and issue price wall be realed as
capital lossfgains if held by the assessee as investments or as
trading profilfluss il the assessee deals w purchase of sals of
bonds, securitia), etc.

An inveslor is advised 10 consult his tax advisor for he 1ax
treatment applicable to the bonds held by him, Thy difference
between the issun prica and redemption price, will be subject o
tax dedyction at seurce under section 193 of the Insvme-tax Ag:, in
the year of maturity as per the then pravailing provigions of the
Income-tax Act, 1981,

Interest

The interest that would be received on the Bondis) n the hands of
the recipien! will qualify for deduction under Secion BOL of the
Income Tax Act, 1961 in the hands of indwiduats and Hindy
Undivided families (HUFs) subjec o a maxmum amount of
Rs.9,000 in aggregate per year in:cluulng other income speafied
under the said section in accordance wilh and subject 1a the
pravisions of the Sald section. Tne Gompany nas been advised
that the clarificalion dated May 10, 1893 issuec hy the CBDI
stating that inferest on ICICI ~ Bond({s) qualdies far deduction
under Section 80L{1)(wi) of ihe Income Tax Act. 1861 1s apphcable
lo this issue of Bond(s). The Company would alsa apply 1o ha
Central Government for nalifying thése bonds under Section
BOL{1){i) of the Income-tax Act, 1961.

Payment of interest will be subject to deduction af tax at source ul
the ratas prevailing from fime to time. under the provisions of the
Ingeme-tax Act, 1961 or any s!a:ulafy modificatian of re-enactment
theraol. i

Notices

All nolices to the Bongholder(s) requires 10 be gwen by the
Company or the Trustees (it any). shall be sen! by ordinary post Ie
{he Registered Holders of the Bosd(s) from time tu teme.

Tranafer/Transmisslon of Bond(s)

The Bond(s), being In the nature of non-marketable securities,
shall not be sold or transferred by the Bondholderis) fo any
porson on the slack cxchange.
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However, the Bond(s) may. where permitied, be transferable and
transmiliable in lhe sama mannat and to the same extent and be
subjeet 1¢ the same restrictivns and limitations as applicable to the
existing Equily Shares of the Company. The provisions ralating 1o
transfer and fransmission and other related matters in respect af
Snares of the Company conlained in the Articles of Association
and the Campanias Act. 1956 shall apply mutatis mufanais to the
Bonds as well,

Nomination

The Solefirst Bandhalder akong wih other joint-holders may
nominate any une person, lo whom, in the even! of death of the
sule or all tha jcint-holders &s the case may be. e amount of the
Bond(s)may be paid. Any change In the nomination may be made
in the prescribed manner. A nomination shall stand rescinded upon
sele of a Bond(s)by the person nominating. A buyer will ba entitled
to muke a frash nomination in fhe manner prascribad. When 1he
Bond(s)is held by two or more persons, the nominee shall become
enlitled to recene the amount only on the demise of ali the
holders,  Fresh neminations can be made only in the prescribed
form available on request 8t the Registergd Office of the Company.

Sugcession

Where a nomination has not been made or the nominee
pradecenses the Bondholter(s) the provisions of whis paragraph
will apply. In the svast of the demise of lhe sole holder of the
Bondis) or the last survivor. in case of joini holders the company

will recagnize the execulor & administralor of the deceased
Bondholder, or holder of the Succassion Cedificate or ather tegal
representalive as having title te the Band(s). The Company shall
not be bourd to racagrize such executor, admirisirator or holder
of the Succession Cerlificate or legal represantative unlass such
execulor or administrator  obtains Probate or Letter of
Administration or is a holder of the Succession Cartificalg or other
legal representation, as the case may be. from an appropriate
Court in Intia. The Dirgetors. in their absolute discretion, may, In
any cave, dispense with production of Probate or Letter of
Administrafion  of  Succession  Cartficate o  cther lugal
reprasentation.

Where on the demuse of a sole or last of the survivar of the jeint-
holders, whe fs a resident, an NR! becomet enlitled to the Bond.,
the: faflowing steps will Rava 1o be camplied with:

I} Dacumentary evidence shauki be submitted (o the fegacy ell of
Ihe RBI 1o the effect that tho Band(s)was acyuired by the NRI as
part of Ihe iepacy ieft by the decsascd holger.

i} Praof that the NRi is an Indian national or is of Indian origin.
Such holding by the: NR1 will b2 05 a non-repatriable basis.

Joint-holders

Whete two ot more persons ara holders of any Bond(s), they shall
be deemed In hold the same s joint tenants with benefits of
survivorship subject to other provisions containad in the Articles of
Association of the Company.

Bondholder not a Shareholder
The Bondholder(s) will not be entitled 10 any of the rights and
privileges availabla lo the Shareholders.

Listing
Tha Bord({s} will not be listed and will not be capable of being sold
an any of the recognised stock exchanges.

Issue of Duplicate Bond Certificate(s)

If any Bond Certificate(s) is/are mutilated of defaced or the cages
for recording translers of Bond(s} are fully utllized, the same may
be replaced by the Company against the surender of such
Certfficatefs). Provided. where the Bond Cerificate(s) are
mutilated o dofaced. Ihe same will be ruplaced as aloresaid only if
the Cerlificale numbers and the distinctive numbers are iegible.

if any Bond Certificate(s) is/are destroyed, stoien or last, then upon
production of proof thareo! to the salisfaction of the Company and
vpen furnishing such indemnity/security andfor documents as the
Company may deem adequate, duplicate Bond Certificate(s) shall
be issued,
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Any cost incurred for Issuanca of the duphcale Band Ceniheateds)
will be borne by the applicant {i

Future Borrowings .

The Company will be entliled I borrowiraise loans or avail of
financial  assistance in  whatever foom  as  alko  msue
debenturosibondsfother securities i any manner hawing sueh
ranking, pan passu of otherwiso and ¢hange the caplat structure
including the issug of shares @:1 any class. on such temms and
ondiions as the Cempany may think appropiiate, wihout the
£ansent of, or intkmation to, the Bondholder(s) in ths connechion.

Purchase Hi

The Company may, al any time and from time to ime purchase
Bond{s) at discount, at par}or 2t a premium from other
Bondholder(s). Such Bond{s} may. at the eption of the Company,
be cancelled, held ar resold 31 fsuch a price and such ierms and
conditions as the Company may deem fit and ax pemitied by faw.

Madification of rights H

The rights, privileges, terms and conddions auached 10 the
Bond{s} may be varied. modificd. or abrogated with the consen:
wriling of those hclders of 1he }Bom‘!(s) who hold af least three-
fourth of the oulstanding amaunt of the Bondis} or with the
sanclion aceorded pursuant fo A Speciai Resolulion passed at a
meeling of the Bondholder(s).| Prowded thal nehing in such
<onsent or resolution shall be joperalive againg! the Gompany

whele such consent or resalfion modifies or varies the terms and
condition of the Bond(s), if the'same are net acceptable to the
Company. H

Debenture Redemption Reserve

Ag per SEBI Guidelines. DFls arg required to mainain a desirable
minimum Notienal Debt Service Caverage ralio (NDSCR) of 1.2, If
a OF| fails to meet this critensn, no dividend shafl be daclared by
the DFI for the relevant year without the approval of the truslees
and the rate of dividend shall notjexeeed 10%.

In addition to {he NDSCR, the folibwr’ng measures are shpulated iy
Raserva Bank of India: w

. Financial Instituhons are 'r'e:;uircd t0 malntain 2 minimum
Capital Adequacy Ratio [CAR) of 9% as shpulated by the
RBL CAR measures capital agains! risk-weighied assels and
hence  evaluates suﬂlci‘.ency of capital to  ahsorb
uranticipated losses and efisure imely repayment of debt.

+  Fingngial Ingtitutions are 31se required to comply with asset
classification and provisioning guidolines which reflact the
true value of the asset in terms of its repaymen: capacity

. All Financial Instilufions aré expected to foliow prudent and
consejvative Assel Liabitily Management praclices with
special emphasis on liquidity management, in accordance
with RBI guidelines. This énsures thai mismatches on this
account do not impar its ability o service ioans

The varous prudential guldeliﬁlgzss slipulated by RBI end 1he
requirement of minimum NDSER which as menhoned above
festricts dividend payments are d'ﬁ;)emed equrvalent to an adequale
DRR within the meaning of Section 117C of the Gomparies Act,
1956, }

Applications under Power of Attorney

A cettified copy of the Powar of Atlamay or the relevan! authonty
a5 the case may be. along with the names and specimen
signatures of all the authorised signatones and the 1ax exemption
ceriilicale/document, if any, must be Indgad saparately a: the nHice
of the Registrar simultanecusly with the submission of the
complelet application form, Similarly any modifications/additons in
ihe Power of Attorney or aulhorit‘y should also be notified o the
office of the Regstrar. "

Isske of Bond Certificates !!
The Bond Certificates will be lssuad within three months from the
Issue Date and will be dispatched ‘af the applicant s risk. edher hy
hand delivery ar by Registered Post with Acknowiedgemenl Due
by the Ragistrar.




