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TERMS AND CONDITIONS OF THE BONDS

Status

Where the tenor of the non-marketabla bonds in the nature of
dabentures ("Bond(s)) itsued is greate: than 5 years, the Bond{s)
will be of subordinated naturs. Where the tenor of the Bonds)
issued is less than or equal to 5 years, the Bond(s) will be of
unsubondinated nature.

Where the Bond(s) issuad are of ynsubordinated nawre. the
Bond(s) wil constitte direct, unsubordinated and unsecured
otligations of the Company and shall tank pari passu inter se and
{subject 1o any obigations preferred by mandalory provislons of
the [aw prevailing from time to time) shall ai50, us regards amount
invested and any benefits payable thareon by the Company out of
s own funds, renk ped passy with al other edsting diract,
unsuberdinated and unsesured borrowings of the Company.

Whaete the Bond(s) issued are of subordinaled nature, the Boad(s)
will constitvte direct, unsecured aad suborginated bligations of
the Company and will be subordinated and postponsd o the
paymants [n respac! of all prior cbligations of the Company
whether for principal, interest, retumn or otherwise, except that they
wilt rank pan passu amongat themsalves and with all other present
and future suberdinated obligations of the Company,

[ssun Date

Al benefits relating to the Bond{s) will be available o the holgers
of the Bond (Bondholder(s)’) from the dale of realisation of
cheque(syDraft(s) {"the Issue Dars”).

Procadurs for Redemptlon by Bondholderis)

The Bond(s)Cerfificate(s). didy discharged by the Sole/all joint-
helders (signed on the reversa of the Bond(e)Carlificate(s)) to be
surrendered for redemplion on maturity should be sent by the
Bondholden(s) by Reglstered Payt with Acknowlsdgment Due or by
hand dalivery 1o the Company/Registrars ¢f fo such persons at
such a0dresses as may be notified by the Company from time to
tme.

Payment on Redemption

Payment on redemption af the Bond(s) wil be made by way of .

cheque/pny order etc, only on the surrender of the
Bond(s)Cerlificate(s), duly discharged by the Splefall the joint
holders (signad on the reverse of the Bond(siCertificata(s)). The
Campany's llabiity to such Bondholder(s) towarda ali thelr rights

inchuding for payment of otherwise shall stand extinguished from
the due date of redernption in gl events and on the Company’

despatehing ihe redemption amount lo the Bondholder(s). Furiher,
the Company will not be fiable to pay any interest income or
compensation of any kind from the date of such redemption of the
Bonds. Howsver, i casa the principal paymant falls due gn a Bank
Halkiay, the payment will be made on the next working day with
interesat at the applicable coupon rate for the perigd overdue. Such
Intarest will be computed gn the basis of 385 days’ year.

Pt Option

Pyt Option If applicable shall mean an option that grants the
Bondholdar, the right {but not the obligation) to redeem the Bonds
& pat on the Option Exercise Dates Indicated on Page 1 of the
application form ("Relevant Datss™). Such option shall not be
exercisable before the expiry of ene year from the dale of
sliatment of the bonds.

Procedure for exercising the put option.

Bondholder(s) cesirous of exercising the Put Oplion on the
respoctive Relevand Dates should submit thelr tequests in writing
to Ragistrars of 10 such persons &t such addresses as may be
notified by ICICI from time fo tme, along with the Bond
Certificate(s) duly discharged by Sole/all tha joint-holdar(s) (sipned
on the reverse of the Bond Gertificate(s), not less than 20 days in
writing before the Relevant Date. The Bondhelder will be entilled to
receive the applicable Deemed Face Value only if the request is
received in wriling slong with the Bond Cedificate duly discharged
within the specified ime aforesald. The payment on the exarcise of
the Put Qption will be in tha same manner as in case of Payment
on Redemption as described herein above.

Call Option

Call Option ¥ applicable shall mean an option that grants ICIC!, the
right (but not the obligation) o redeem the Bonds at par on the
Option Exercise Dates ndicated on Page 1 of the application form
{"Retevant Dates'). Such vption shall not be exercisable before the
expiry of one year (rom the date of alioiment of the bonds.

Procedure for exercising the call option

if ICICI is desleous of exerdsll"iq the Call Qption on the respective
Relgvant Dates, ICICI will give 2 rotice of the same in wiiting nat
less than 20 days before the Relevart Date %o the investor. The
payment on the exarcige of the Call Option will be in the same
mI:vmr as In case of Payment en Redeémptlion as described hersin
above. H|

Tax Treatmant of Bonds i
As regards the difference tetween the discounted price at which
the Bonds are issued (Issue Price®) and price on redemption of
the Bonds, the Centrs! Board of Direct Taxas (CBDT) vide ils
clarifications dated March 17, 1886 and May 23, 1996 has
expressed the view that this will be treated as interest Income
assessable under the Income-fax Act, 1961, On transfer of the
Bond(s) before malurty, the ofference between the Bale
consideration and the Issue price will be treated as capital gains/
loss If the assessee has purchBsed them by way of investment
Howsver, in the case of an assessee who deals in purchase and
sale of securities inciuding bonds, the profit of loss shall be treates
as trading profit or loss. The difference between the Issue price
and the prica of the Bond{e) on rademption will be treated ag
interest ncome assessable under the lncometax Act, 1961, and
therefore, tax Will have to be deducted al source under the relevant
provision of the Income-tax Act, 1961,

Intorest

Tha inferest that would ba received on the Bond(s) (that is, the
diffarence between Ihe face valtie and issue price. in the year ot
redemption, If assessed in the nature of interest in the hands of the
recipient) will quallty for deduction under Section 8OL of tha
Income Tex Act, 1861 in the hands of individuals and Hindu
Undivided famifies (HUFs) subject 6 2 maximum amourt of
R8.12.000 in apgregate per yaar including other income specilled
under the said section in accordance with ang subject to the
pravisions of the said section. The Company has been advised
that the clanfication dated May 19, 1983 issued ty the CBDT
slaling that intefest on IGICI - Bond(s) qualifies for deduction
under Section BOL{1){vii) of the Income Tax Act, 1961 is applicable
5 this issus of Bond(s). Tha Company would also apply to the
Central Governmert for nofifying lhese bonds vnder Section
BOL{IK) of the Incoma-tax Act, 1981,

Payment of interest will be subject 10 deduction of lax at source at
the rates prevailing from time fo time, under the provisions of the
Income-tax Aet, 1881 or any statulory modification or re-enaciment
thereof. - s
Notices
All aétices fo tha Bendholder(s) required to be given by the
Company or 1he Trustees (if any), shall be sent by ondinary post to
e Registered Halders of the Bond(s) from time t¢ me.

]

TransferTransmisslon of Bond(s)

The Bond(s) , beinp in the nalure of non-marketable securities,
shiall not be sold or ransferred by the Bendholder(s) to any person
on the stock exchange.

However, the Bond(s) may, whereF pemmitted, be fransferable ang
transmiftable in the same manner and 1o the same extent and be
subject 1o the same restricions and limitations as applicable to the
existing Equity Shares of the Company. The provisions relating to
transfer and transmission and olher related matters {n respact of
Sheres of the Company contained in the Articles of Association
and the Companles Act 1258 shall apply mutatis mutandls to the
Bonds as well

Nomination

The Solefirst Bondhoider along with olher joinl-nolders may
nominate any one parson, {0 whorp, In the event of death of the
sole or all the joint-hoklers as the cise may be, the 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
sale ol a Bond{s)by the perion nominating. A buyer will be entitled
to make a fresh nomination In the thanner prascribed. When the
Bond(s)ls held by two or more persons, the homines shall bageme
entitted to receive the amount only on (he demise of all the
hoiders. Fresh nominations can be made only in the prescibed
form available on request at the Registered Otfice of the Company.

Sutcession .
Where a nomination has not been made or the nofinee
d the Bondhoklesn(s) the provisions of this paragraph

will apply. In the exant of the damise of the sols helder of the
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Bond(sjor the last survivor, in case of joint holders the company
wil recognize the executor or administrator of the datessed
Bondhoider, o holder of the Succession Certificale or other lagal
fepresentative as having titls to the Bond(s). The Company ghafl
nol be bound lo resagnize such executor, adménistator or holdar
of tha Suecession Cerificate of legal representative unless suth
exaculor o administrator obtains Probate or Leter of
Administration or is a holder of {he Succession Certificate or oiher
legal reprasentation, &3 the case may be, from an appropriate
Cout In india. The Directors, In their absotuie discretion, may, in
any case, dispense with production of $robale or Letler of
Adminislration  of Succession Cerificale or other legal
representation.

Where on the demise of & sole or lagt of the survivor of the joint-
holders, who is & resident, an NRI bacomes entitied o the Band,
the folicwing steps wil have to be complied with:

I) Documentary evidence showd be submitted to the legacy cell of
the RBI to tha effact that the Bend(s)was acquired by the NR| as
part of the legacy left by the deceased holdet.

ii) Proof that the NRI is an Indian national or is of Indian crigin,
Such holding by tha MR will be on a non-repatiabla basis.

Jolnt-helders

Whara twa or more persons are holders of any Bond(s), they shall
be dsemed to hoid the same as joint tenants with benafits of
survivorship subject ta other provisions contained in the Arlictes of
Association of the Company.

Bondholder not a Shareholder
The Bondholder(s) will not be entitted to any of the rghts and
privileges available to the Shareholders.

Listing
The Bond(s) will not be listed and will not be capable of being sold
on any of the recognised stock exchanges.

lssua of Duplicate Bond Certificate(s)

\f any Bond Carificate{s) is/are mutilated or dataced or tho cages
for recording transfers of Bond(s) are fully utifized, the same may
be replaced by ihe Gompany against tha surender of such
Certificatols). Provided, where the Band Cerlificate(s) are
mutilated or defaced, tha same will be replaged as alcresald only &
tne Gertificats numbars and the distinctiva rumbers are legible.

If any Bond Cerlificate(s) isfare destroyed, stolen or lost, then upon
production of prool thareof to the eatisfaction of the Company and
upan fumishing such indemnity/sezurly and/or documents as the
Company may deem adequate. duplicate Bond Certificate(s) shall
be issued,

Any cost Incurred tor issuance of the duplicete Bond Certificate(s)
will be bome by the applicant

Future Borrowings

The Campany will be entiled fo borow/raise loans or avall of
finarcial  assistance in  whatever torm a3 also  issue
debentures/Donds/other securiles In any mannper having such
ranking, pan passu or olerwise and change the caphal structure
Inchuding the issue of shares of any class, on such terms and
condiions as e Company may think appropriute, without the
tion to, the Bondholder(s) in this connection.

consent of, of inth

W ICICI

APPLICATION FORMS MAY BE SUBMITTED AT

w
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Purchasa ]

The Company may, ol ahy time and from time ta time purchase
Bond(s) af discount, at paricer at a prernfum from other
Bondholdar(s). Such Bond(s) may. at tha option of the Company,
be cancelled, held or resold at such a price and such terms and
conditions as the Company may deem it and as permitted by law.

1

Modificat!on of rights A

Tha rights, priviieges, terms and conditions atlached 1o the
Bond(s} may be vaned, modified; or abragated with the consent in
writing of those hotders of the Bond{s) who hold at least threa-
fourth of the outstanding amolint ¢f the Bond(s) or with the
sanctich accorded pursuant to a Special Resolulion passed at a
mesling of the Bondholder(s), || Providod that nothing in such
consent of résolution shall be operative agalnst the Company
where such consent of resolution medifiss or varies the terms and
condition of the Bond(s), if the same are not acceptabie fo the
Campany.

Dabentura Radomplion Reservé

As per SEBI Guldelines, DFIs are required to maintain a desirable
minimum Notignal Det! Sefvice Coverage ratio (NDSCR) of 1.2, if
a DFI falls to meet this criterion, o dividend shall be declared by
the DF! for the relevant year without the approval of the trustees
and the rate of dividend shail not exceed 10%.

In addition to the NDSCR, the fonJMng measures arg stipulated by
Reserve Bark of india: "

+  Financial instifufions are required to maintain a minimum
Capital Adequacy Ratio (CAR) af 9% as stipulated by the
RBL CAR maasures capitzl against risk-weighted assets and
hence evalustes sufficlency of capital t absorb
unanticipated losses and ensure timely repayment of debl

»  Financial Institutions are also required to comply with asset
ciassification and provisioning guidelines which reflect the
true value of the agsel in terme of #s repayment capacity.

s ANl Finantia! institutions are expected to fallow prudent and
conservalive Asget Liabilty Management practices with
special emphasis en liquidity management, In accordance
with RB! guidelines. This ersuras that mismatrhes on this
account do not impalr its abifity to service loans,

The various prudential guidelines stipulated by R8I and the
raquirement of mininum NDSCR which &3 mentioned above
restricts dividend payments are deemed equivalen! to an adequate
ORR within the meaning of Section 117C of the Companies Act,
1956,

Applications under Power of Attorney

A certified copy of the Power of Atlomey of (he relevant authority
as the case may be, alohg with the names and specimen
signatures of all the authorised signateries and the tax exempticn
certificate/decument, if any, must be lodged separately at the office
of the Registrar simuftaneously with (he submission of the
completed application form, Similary any maodificationa/additions in
the Power of Attomey or auithority 'Lshm.ﬂd also be notified 1o tha
office of the Repistrar. :

lssue of Bond Certificatea »
The Bond Gertificates will be iseued within thres months from the
Issue Date and wit! be dispaiched at the applicant's risk, either by
hand delivery or by Registered Post with Acknowiedgement Due
by the Registrar. i

e —




