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TERMS AND COHDITIONS OF THE BONDS

!'ublic Securlty Staws

. Vide nolification gated February 1. 1998 tha Minisiry of
Finance. Deparmaerd of Econoinic Affairs {Cmpital Marked
Division) has dectared the Bond(s)as horeinalter dafined) as
a socurly under section 2047} of the indian Trusts Act, 1882
(2 of 1882).

«  \ide notification P S/6/Devi98 dated September 11, 2000 the

Govormment of Rajasthan nax deciared the Bond{s) (3%
defivod hereinalier) as eligble securty under ssctien
2(10)(c} of the Rajesthan Public Trusts Aci. 1959.

. Viga nofification GKIZ00/BFT/102000/16/1084E  valed
MNovember 5. 2000 the Governmanl of Gujarat has
declared tha Bond{s) (as dfined hersicaflar} as sligitla
socunity under secton 2(12)2) of the Bombay Public Trusts
Act, 1950.

. Vide §3 O Rt 20292 doled £3.U2.19U6 the Govi. of Andnre
Pradesh has roiified Bonds issued by ICICL Limited ac
eligibla investmanis for endovnent institutions / teusls

. Vide Circular dated 26.10.1988 issued by the Office of the
Commissionar, Endowmenls Depl., AF. Hydarabad, 6(g)
inslittions have been mstracled lo invest surplus funds in
bonds floated by FCICI Limiad,

Status

Where tha tsnor of the nen-marketable bonds in the nature of
dabonturas {"Bond(s)") issued is graater than S years, the Bond{s)
wil be of subordinalad nature, Yyhere tha tanor of the Bondis)
issued s st Ihan or aqual fa 5 years, the Bond(s} wil pg of
unsubordinaled naturg.

Whara the Bond(s} ssusc are of unsuborainated nata, the
Bond{s) will constituie direct, unsubordinalsd and ursksured
obhigations of the Compsaiy and shalt rank pari passv fter 6 and
(subject ta any obligations praferied by mandatory prowisiens of
1ne law provailing trm Ume 1o tima) shall also, as regards amount
investad and any Benafits payable lherpon by the Company out of
Hs own funds, rank pari passu with all other oristing dwedt.
wnsubondinated and unsecurad borrowings of the Company

Yhere the Bond(s) isueo are of subordinated pature, the Bond(s)
wib congtituts direct, unsecured and subsrdinated sbiigations of
Ihe Company and wil be sdbordineted and postponed 1o e
payments in respect of al prior obligations of the Company
whethar for principal, interest, rlurm or otherwise_ axcapt that thoy
wil rank pan passu amongst themsalves and with 3t nther prasent
and (uure subordinaled obligations of he Company

Issue Date

All benafits ceiating (o the Bond(s) will be available 1o tha holders
of the Bond (Bondholder(s)’) from e date of reafisation ol
cheque(si/deailis) (“the Issue Date’).

Tax impllcations
The mvestment i the Bonds Is an oligible investment for the
purposos of seclion 11(5){vil} of the Income-tax Acl, 1961 1 Lhe
hands af the Trust

Interest on bonds

Paymaent of interes! wil ba subjsct to deduction of tax al source at
the rales prevailing lrom time to lima. under the provisions of tha
(ncome-tax Act. 1961 or sny statutory modificalion or ra-enactment
thereal. To ansure lowsr or non-deduction of tax 8t sowce . as the
case may ba. the bondholder should Rernish aither (a) an evidance
fof total sxemption from Lax or, (b} & declaration (in duphcate) n
e prescribed form ie. Form 15H which can be furnished by alt
bondhakiers (other thpn campanies and firms) or (c) a certificate,
from the Assassing Officer of tha tondhalder, in the prascribed
fom i@, Fomm  15AA. which can be oblaned by alt
bondhoider{including Companias and Frms) In case the inlerest
Payment Dato lals on a day. which is g hoiiday or Banks i
Mumbal {"Bank Holidey’), interest will be paid on 1he nexi working
day. No additional interest or other payment wili be made as 2
consequanca of tha intecost payment being made an a day fafing
atiar Iha Intarest Payment Date under this condition.

Interest Paymaont Dates

Quarorly inlgres(

Vhors interes! is payab's quarterly, ineres: wli Dy payubie an
Haovomber 57 , Fabruary 07, May 0T and AugustiT  evary year
(interast Mayment, Dates™). The 1l intatas! paynent wi g made

on November 07, 200% and the asl inlsras! paymani ahab, c: .

made on fecamption ol tha Bondls) Faymant ol nterast wit
mada as po: e WMS mankiona: under T (nleaast o0 sands’ baren
above.

flait-Yenrly intoros!

Where intares! is payabie heil yearly, mtarest wili be paysble 00

Fabruwy 07 and August O7. every yas< rinterest Paymeat
Dates”). The firs: interest paymen: wil ta maca n February 07,
2002 355 the 1ast inarest gaymeni shal be Tiade on redemplion of
the Bondls). Payment of intorest will be macs as pe Ihe terms
mandoned undac Interest o bonds” heroin above

Anosal btarest

Whos intarest is payable anrually, inlecest wii be payable
annuaily on Navember 07 evary year {Tinterest Paymen! Date’)
The first inlarast payment wili be made on Novernber o7, 2002 and
tha tast intorast payment shall be made o redermplion of the
Bond(s). Paymand of inlerast wil be made as pe: the lerms
meniioned under ' Inlerest on bonds’ herein above

Paymant of laterest

Payment of inlerest oo the Bondisj will Ha made lo those
Bondholgsi{s} whose nemes  appear tha regisler  of
Bondholder(s) {or ta fest holder in case of joind hokders) as an
racord daterbook ciosure to be fned Dy Ihe Company for this
owpose from lime to ima Bondnaider(s) ace adssed to send the
Bosid{s)Cerlificalals) to the CompanyRagslia: ta tha 1ssue
("Registrar) or I» such percons &s may be notified by lhe
Company from fime to ime aing with duly exacdied bransfur
deed for regiskration of lranster of the Boncis).

Procadure for Redemption by Bondholisris)

The Bond{s) Geriiticate(s). duly Sischargad by (he Sole/an jont:
hotders {signad an (he revecse of the SandisiCertinatols) to be
swrenderad ‘e 1edemplion an matunly of on ErerEse of puticall
option ghowkd be sanl by the Bondhaldar(s) by Regrsinred Post
with Acknowledgmen! Due or by haml delwery i the
Company/Regretras of Lo sUCK pBrSons al such adgrassss as may
ba natifie] by the Compray from tma to time

PuuCall Optian

PLUCsls Oplon, il applicabls, shafl mean an opticr thet grants he
BondholdertCIC!, 1ha cght (Dut not the gbligatunk 1o szdeem the
Ronds at par as per Lhe terms mentoned in page | of ha fom
(‘Ralevant Datos’).. Howsvor. such ophsns small not be
exercisable before tha axpiry of one year lwen the dale o
aliotment of bonds.

Procedure jor xarcising tha put option

Bondho'ger(st desirous of exercising the Put Oguon on the
rospective Ralavant Datas should submit thair requests in wiiting
o Registrars & tc such parsons al such acdressas as may bo
notlied by ICICI from tme lo fime, along ik ing Bond
Cerfificate(s) duly discharged by Sole/all the joint-hodan(s) (signed
on the revaese of the Bend Certificate{s), not 18ss than 30 days in
writing before Ihe Relavant Date. The Bondhoidar will be entitied to
raceive the applicable Deemad Face Valus only It (he requesi s
received in weiting along with the Bond Certiticate duly discharged
within the specifiod tme aloresaid. The paymsnt on the axercise of
the Put Option will be in the Same manner as 1 £3se of Paymant
on Redomption as dasenbed nerein below

Procedure for xarcising the call oplion

It ICICI 1s dasitous of exercising the Calt Oplior. on tha respeclive
Releyent Datas, ICIC] will giva 2 notioe of tha same in wnting not
less Lhar. 30 days betore the Relgvant Date © the investr The
paynsnt on tha exarciss of Ihe Call Optior will e :n the same
manner as in case of Faymerk o1 Redampticn as daescioad heren
beldea:.

Paytnent on Redemption

Paymani on rademption of the BONu(s) wr ob  -aue W iasal
bundhokisrs) whose name appear In e registel =t bondholders
(or to first holdar in case of joint halders) as on recsnd dale ¢ baok
closura dato 1o ba fixed by the Compay fod 15 purpose ‘rom Ime



IPRIVATE AND CONFIDENTIAL |
NO:[ FOR CIRCULATION ‘{

cheque/pay  ordar only on the sumender o
Bond(s)Contificalo{s), duly discharged by the Sowssl wg 1
holders {signad on the revarse of the BondisiCenfizatals The
Company's tiability lo such Bondhalda(s) lowstds af thiic alty
including for PaviTion: of otherwiss shall stand axtingaishod from
tha dus date of recemption in Al events snd on the Compary
despatching the redemption maul Lo the Bondioigens). For

the Company will nol i katla 1o pay any iTHeres, ingnny
ceinpensation of any kind from the date of such 103800000 s of thg
Bords Howaver, in case Ihe principal payment s tus o Fi ik
Holiday, 1he payment will be mace o the nat workmg
interasl ot the applicatie coupon rate for the pariod overd
interast wili ba computed on the basis of 265 days’ yoar

Hotle:
Al noiices (o the Bondhoidens) requied to be s b
Company ot tha Truslees (if any), shall be gens by <
thosa boruihukbftn_) whose names appen; in the sl
bonidholder(s) (or 10 first hofder ir ¢aso of joink Widars) o
record date / bodk ¢iosure date 10 ba tixad by the Contyany 1
puipgsa from lime to time.

Tranafer/Teansmisgion of Bond(s)

Fhe Bond(s) . being in the nalwe of neN-Marksadie euur'igs,
shalt nof be sold or legnstenaa by the Bongholdens) v say sorson
on fhe slock exchengs

However, the Boni(s) may. whare pennitied, Ue tansferazig end
Vansmittabia in the same manner and 1o the same extent and ba
subjact to the same restri angd Emitati as 1o the
axisting Equlty Shacos of the Company. The provisions relating to
fransfor and wransmission and oiher felatcd malters in (aspact of
Shares of the Conpany conlained in the Articles of Association
and the Companias Act. 1956 sha'i Aaply mulatis mutangie to thg
Bonds as weil

Nomination

The Solaffirst Bondholder Wong with athar foinl-hol ders iy
nominate any one persen, whe n the event uf death of the ruto or
all the joint-hoiders xs the case may be, shall become enttied to
the bond. A parson baing a nomines, on Bacoming entited (o he
bony by reason of tha ceath of the bondholdeis;, shall be enlitied
10 the same rights to which he would ke enfitied it ha wers the
ragisianed holder of the bund Any changa in the nomination may
ba made dung the tenure of the Bondfs) in the prescriced
manner. A nemiination shall sland roscincad upon sale of &
Bond(z) by the person POMUNALingG. A buys: witl be enlitied to make
8 Iraah pomenation m the mannar prescribed. When thg Bori(s)ie
held by two or more nersons, e nominoe shal baveme entitied te
recaive the amount only on the demmse of i (ro widers Frash
nominalions Cun be mada 0aly  the prescribed form avaiatle ~r
19GuBsSt ot the ICICT Inforach Servicas Limifac

Succeexion

Where a nonination has not beer Made o e nomos
predeceasas \ha Bondholder(s) Ihe HOVISIUNS 1 Ihs parayach
will 3pply. In the even! of the damise of tha sole holder of Ihe
Bond{sior ths last Survivor, m case of Jont halders. 1ha company
will recogmize the axecutor or admicistator of the deceased
Bondholder, or horder of the Succession Certficale or other lagal
represanialive as having Gile to e Boadis). The Cutisany shadi
not be bound to recognize such suaculor, adminislratee or holder
of tho Succossion Certificats or Jogal rapreseniative .wlss such
axecutor o admivstrator  oblains Probale or _atter of
Administrabon or is @ holder of the Succession Cenifizate ar other
lega! represantation as the asa may ba, from an azpropriate
Coun in ndsa. The Company al s absolule discrelion, may. in
By tass. dispense with production of Pmbate ar Letter of
Administralan  of  Succession Certificate o omer lagal
feptasentation

Wheee on tha demisa of & soie or ast of the sUrvivie o! Ihe joint.
holders, who is a resident. an NRI becomes enliled (o Iz Bord,
the following stags will have to be compliad with:

1] Documentary evdanca should ba submted o the weqacy cet o
tha RBI to lhe eHect that the Bond(swag acquirec Ry e NRi o5
partof the legacy left by the deceasad hoigar

%} Proaf that the NRI is an tadian netional or is of Sdan o
Such nolding by the NRI will Beé on & nonTepariabie vass

Joint-holdor s

Where two or morg parsons are holders uf any Borois) 1ney shat
be deemad o hoki Ihe same as 0 RNRNS Wil benalits of
susvivorship subject to othar provisions contamad ia the Adicies of
Association ¢f the Cempany

Bondhakier not 2 Sharaholder
The Bondhelder(s) will not bo anlilleg 12 any o the
privilages ava'lable to the Sharagholda:s.

Listing
Tha Bond(s) wll nat be lstedd and will not 2 capanla gt e ng Kol
on any of lhg racopnised steck oxc: 5

Imaue of Duplicats Bond Cerif s} .
#any Bpad lo{s; is/ara niitisted o a!&l OF the Lages-
b redoromg Wnsiers of Bondis} ara fuliy ubhzed, the same may
Y raptaced ey 1w Company agrindl the surrgader of such
Costticaths). Prowdad, whire the Bona  Cendlicelas) are
meRated or detaced. the same wilf be repaced as sforesald only i
e Cartifinate romnant 204 the distincive rUMbers are lagitve

oy Bod Eaaific ate{s) siars dasivopsd, «*o'an o kst thgn upon
“roduttiv ©f proof hered! (o the salistacton af the Company and
A turnishitg swoh ind Myfsacuriy andiol o s Tha
SOMPEay may cesr sdequats, duphicats Bond Certficatals) shan
BLE 24V 1] :

Vi wsuance of the duplcste Bong Caniicates}
o apgiicent

Any cewt e,
wi b havra by

Future Boicowings
The Company wil! L enliled 1o busrowiraise loars. or availl of
francia!  assistanca in whatevar torm  as  alo  issue

renking, Hurl jasse of ollorwise and change the capial s ucture
ocuding the Ssue o shaces of any 1255, 00 Buch levms and
conditions as tha LHmpany ay thick approprate, withoul ma
onsent of, of Infuranna to. the Rendholder(s) i thes conmechon

Purchase

The Company may, a arty tme and from lime to me purchase
Bond(s) at o AL at par or al a premium from other
Bonaholcer(s) +h Bong(s) may, at the option of the Company,
e cancelled, neid o1 el & such s prica and such lamms ang
oontLons as the Comnziy may deem fit and as permitted by iaw

Madification of rights
The rights, orileges. tarms and condiions eftached i the
Sang 8y te moddiad, or abrogatad with the consent in
writing of those holdsts of the Bond{s) who hold st feag! treg-
fourth of the ouiss wding ampunt of the Banks] of wiih the
sanchon accorded piksuant to a Special Resobion passed al a
masling of (he Bordlurder(s). Pravided that nolhing in such
“onsent of rasohbon shall be wperalive aguinst the Company
where such conse o rasolution madifles or varies the isms and
condition of tha 8cd's). if the same are nel accoptablo th thy
Company

Debanture Rede)rplion Reserve

The company sh: zoamply wilh the provisions of section 117 Cot
Iha Companies Act, regarcing ¢reslion of Oebenturs Rodemption
Aesernve (DRRY, read with a%y datification wsved by the
Depattment of Campany Affuks in this regaii. As par SEg)
Gudeaines, OFy. Hre feQuKaG 10 maniain a deshable minimum
hoticnal Celd Sesvize Coverage ratio (NDSCR) of 1.2 1 a DF|
Fail3 (0 maet s critacnn, no dividend shall be deciared by ine DF |
for the relavest yazr witrout the approval of she trusteas A7c fhe
tae of divicung elialt o axceod 10%

N addilion 1o tha NDEOR the follawing messwas ares shpulatee vy
Hezerve Bark of Indis

. Flnansial nsttutons are raquited ic manlan a manimpm
Capitl Adequacy Ratlo (CAR) of 9% as slpulated by the
RBl CAR measures capital against fisk-warghted asseis ang
hence evaivates sufficency of capilal to  anseed
unarticipated iosses and snsura timely re paymant of dabt

. Financist Instiutone ara X$u required (o «omply with assst
classih A and provision e} dglings. wmeh refloct ihe
teus vaiue of ths Ssset in tems of its repayment capacdy

. Al Fnancis! Institutians are oxpeciad 10 (oMow prugent and

DORSEVEING Assel Liabilty Managemeat practces with

special vimphasis an iquidity managemem. n Accordance

with R8I guidehoes. This 6nsiwes (hat mismalehes on this

aecoval de notimpar 18 abikty to seves kans.

Cansidaring the varisss gudantial guidsbnas supuiated by REI
end ine taquirement ¢f minimum WDSCR whch B meationed
abuve resinuts dividend sayments, ICIGH i yiew of newly wnsered
sacton 117 Cin the Azt effeclive Decembor 14 2000, regarding
Heaton of URR, has rade a reprasantation o the Dapartment of
Company Aflairs that ha compliance with varuuz prudgniiar
gudslogs sra ¢ 2 #Quivalent (0 an adequale ORR wthin the
mRanig {17C. IR tha case o Puslic Financial
b ToLnGar sactiaon 4A of tha Ad The Lompany s
ha Departmant ol Company AMars .

aadiurg cla fcation o
s renacd

Iseue of Bond Certilicatas

Tne Band Centificales w-. be 1ssued within t2reg monihs from the
ssue Date and wil' be ¢ spaichad 2 the appicanrs nsha, diher by
rant colivery o by fleg slored Oast with Alknsw pdgamant Nuc
Uy 3 Hognsirnr



